
ConocoPhillips 
Mark A. Aebl 
Manager, Environmental Risk 
Risk Management & Remediation 
ConocoPhillips Company 
1668-02 Phillips Building 
Bartlesville, Oklahoma 74004 
phone 918-661-1574 
cell 918-914-9308 
Mark.A.Aebi@ConocoPhillips.com 

VIA HAND DELIVERY 

November 10, 2011 

Mr. Robert Richards 
Assistant Regional Counsel 
Office of Regional Counsel 
U.S. Environmental Protection Agency, Region 7 
901 North Sth Street 
KansasCity, KS 66101 

Re: Response to Request for Information dated September 23, 2011 
Former Lyons Diecasting Facility Site, Buckner, Missouri 

Dear Mr. Richards: 

This letter and the enclosed documents constitute the response of ConocoPhillips 
Company ("ConocoPhillips") to the above-referenced request for information. Thank you 
for your courtesy in granting us an extension through November 11, 2011 to respond to 
this request. 

As the enclosed documents demonstrate, ConocoPhillips has never owned nor operated 
the Site in question, nor has it otherwise succeeded to any liabilities that may be 
associated with this Site. In preparing these responses, ConocoPhillips made a diligent 
search of its records and conducted an extensive investigation for available information 
regarding the identified Site, including public records obtained from offices of various 
Secretaries of State and other external sources. 

Submission of the enclosed response and the accompanying documents is not intended, 
and should not be interpreted or construed as, an admission or waiver of any claims, 
rights, or defenses of ConocoPhillips. Moreover, ConocoPhillips reserves any and all 
such claims, rights, and defenses, including the right to further amend or supplement its 
responses. 

mailto:Mark.A.Aebi@ConocoPhillips.com


Mr. Robert Richards 
November 10, 2011 
Page 2 

Please direct any further communications regarding this matter to Willette A. DuBose, 
HS&E Legal Specialist, ConocoPhillips Company, Downstream Group, 600 North Dairy 
Ashford, ML 1070, Houston, TX 77079, Phone (281) 293-6952. 

Very truly yours. 

f H ^ 
Mark A. Aebi 
ConocoPhillips Company 
Manager, Environmental Risk 

Enclosures 

cc: Paul Hamada, Senior Counsel, Legal, ConocoPhillips 
Willette A. DuBose, HS&E Legal Specialist, Legal, ConocoPhillips 



CONOCOPHILLIPS COMPANY'S RESPONSES 
TO SEPTEMBER 23, 2011 EPA REQUEST FOR INFORMATION 

Former Lyons Diecasting Facility Site, Buckner, Missouri 

These responses are based on the present knowledge, information and belief of 
ConocoPhillips Company ("ConocoPhillips"). ConocoPhillips resen/es the right to 
supplement these responses when and if appropriate. ConocoPhillips does not 
concede the relevancy of the responses, nor does it accept or adopt as accurate 
any statements or implications that may be drawn from the requests themselves. 
ConocoPhillips also reserves all objections to the form of the requests. 

These responses are not and should not be taken as an admission or waiver of 
any kind to the jurisdiction, statutory authority, or regulatory authority of the 
United States Environmental Protection Agency ("EPA") for this information 
request or any further investigation or action. 

QUESTIONS AND RESPONSES 

1. Identify the person(s) answering these questions. 

ConocoPhillips is providing these responses for itself alone, and for no other 
person. The following individuals were consulted in the preparation of these 
responses. Any contact with the individuals identified below regarding this matter 
should be arranged through counsel for ConocoPhillips, Paul I. Hamada. 

Willette A. DuBose 
HS&E Legal Specialist 
ConocoPhillips Company 
600 N. Dairy Ashford, ML 1126 
Houston, TX 77079 
281-293-6952 
Jenny L. Brown 
Corporate Archivist 
ConocoPhillips Company 
C21 Phillips Building 
420 South Keeler Avenue 
Bartlesville, OK 74004 
918-661-7252 
Mark A. Aebi 
Manager, Environmental Risk 
Risk Management & Remediation 
ConocoPhillips Company 
1668-02 Phillips Building 
420 South Keeler Avenue 
Bartlesville, OK 74004 
918-661-1574 

Paul 1. Hamada 
Senior Counsel 
ConocoPhillips Company 
600 N. Dairy Ashford, ML 2050 
Houston, TX 77079 
281-293-1036 
Ann J. Anderson 
Consultant, Superfund & Claims 
ConocoPhillips Company 
1664-02 Phillips Building 
420 South Keeler Avenue 
Bartlesville, OK 74004 
918-661-4536 
Pamela L. Barkeley 
E&P Transaction Specialist 
ConocoPhillips Alaska, Inc. 
700 G Street 
Anchorage, AK 99501 
907-263-4875 
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James F. Thompson 
J. Eric Weslander 
Lathrop & Gage, LLP 
2345 Grand Boulevard 
Kansas City, MO 64108 
816-292-2000 

2. Describe your relationship to Sinclair Refining Company and Sinclair 
Pipeline Company. 

The information ConocoPhillips has about these named entities, based on a 
thorough review of public documents and company records, is set out as follows. 
As this discussion will demonstrate, ConocoPhillips has no corporate relationship 
of any kind with any entity that may have succeeded to liabilities associated with 
this Site. 

According to online records from the Maine Secretary of State, Sinclair Refining 
was originally incorporated in Maine as The Cudahy Refining Company on 
October 20, 1908.^ The company changed its name to Sinclair Refining on 
January 25, 1917.^ On August 31, 1936, two Delaware corporations, Sinclair 
Prairie Pipe Line Company and Sinclair Prairie Pipe Line Company (of Texas), 
merged into Sinclair Refining.^ 

Based on infonnation enclosed with the infonnation request, it appears that 
Sinclair Refining conveyed the Site to Sinclair Pipe Line Company in the 1950s. 
Both Sinclair Refining and Sinclair Pipe Line were subsidiaries of Sinclair Oil 
Corporation, a New York corporation. In 1968, Sinclair Refining merged into its 
parent company, Sinclair Oil.'* Atlantic Richfield Company (ARCO) acquired 
Sinclair Oil and its subsidiaries in 1969.^ Following that transaction, Sinclair Pipe 
Line's name was changed to ARCO Pipe Line Company on June 23, 1969.^ As 
stated on the web site of a company currently known as Sinclair Oil, 

^ "Certificate of Organization of a Corporation Under the General Law," received by 
Maine Secretary of State Oct. 20,1908 (enclosed). 

^ Change of name document filed with Maine Secretary of State, Jan. 25, 1917 
(enclosed). 

^ "Agreement of Consolidation and Merger" from Maine Secretary of State records, 
effective Aug. 31,1936 (enclosed). 

^ "Plan of Liquidation by Merger and Agreement of Merger," filed with Maine Secretary of 
State Sept. 30, 1968 (enclosed). 

* See, e.g., "History of ARCO/ampm," available by searching http://www.bp.com. 

^ "Certificate of Amendment of Sinclair Pipe Line Company," filed June 23, 1969 
(enclosed). 
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The U.S. Federal Trade Commission subsequently required ARCO 
to divest itself of Sinclair assets in the western United States. This 
led to the sale o f . . . pipelines, terminals and service stations, along 
with the Sinclair brand name and logo, to the Pan American Sulfur 
Company (PASCO).^ 

According to a Sinclair company Internet site, PASCO sold the Sinclair 
operations in 1976.^ Moreover, a company tracing its roots to the old Sinclair Oil 
continues to operate under that name today.^ ConocoPhillips has had no 
corporate relationship with Sinclair Oil in any of its incarnations. 

In February 1991, as part of a corporate restructuring, ARCO Pipe Line was 
divided into two distinct legal entities.^° The stated purpose of the reorganization 
was to conform "the legal entity structure of the Company's business operations 
within and without the State of Alaska to its management structure for such 
operations, protecting each such business from the risks and vicissitudes of the 
business operations carried on by the other, and enabling each such business to 
obtain any and all other economic and legal benefits of separate corporate 
existence."^ ̂  

As a result ofthe division, "substantially all ofthe assets and liabilities ofthe 
Company situated or associated with the Company's activities in any state ofthe 
United States except the State of Alaska" became part ofa newly organized 
entity that re-emerged under the ARCO Pipe Line name.^^ The approved plan of 
reorganization provided that there would be no consideration for this transaction 
"other than assumption . . . of the liabilities associated with the transferred 
assets" situated outside of Alaska.^^ The Alaska pipeline assets and operations 
were separately concentrated in the original company, renamed as ARCO 
Transportation Alaska, Inc.̂ '* 

According to media reports, ARCO Pipe Line sold the bulk of its refined product 
pipeline system to Citgo Petroleum Corp. and Williams Pipe Line Company in 
1994.^^ ARCO Pipe Line then merged, as of January 1, 1995, into Four Corners 

^ "Sinclair History," available at httD://wvm.sinclairoil.com/historv/paae 51.html 

' I d . 

' I d . 

°̂ "ARCO Pipe Line Company Unanimous Consent of the Board of Directors," Feb. 28, 
1991 (enclosed). 

' ' I d 

' ' I d 

' ' I d . 

" I d 

'^ "ARCO Pipeline to Sell Refined Products System," HOUSTON CHRONICLE March 11, 
1994 (enclosed). 

Page 3 of 8 



Pipe Line Company, and the surviving company was renamed, yet again, ARCO 
Pipe Line Company.^^ 

UK-based BP Amoco purchased ARCO in April 2000. Under the terms of an 
FTC order in 2000, BP was required to divest ARCO's assets relating to oil 
production on Alaska's North Slope to ConocoPhillips' predecessor, Phillips 
Petroleum Company. ̂ ^ Those assets included the stock of ARCO Transportation 
Alaska, which was renamed Phillips Transportation Alaska, Inc. and is now 
known as ConocoPhillips Transportation Alaska, Inc. Phillips Petroleum did not 
acquire any assets or business operations outside of Alaska or otherwise 
succeed to liabilities for operations in any other state as part of that FTC-
approved transaction. 

A news release issued in July 2000 indicated that Texas Eastern Products 
Pipeline Co. (TEPPCO) received FTC approval to acquire the assets of ARCO 
Pipe Line, and planned to "integrate" the two organizations.^° On July 19, 2000, 
ARCO Pipe Line was converted under Delaware law to a limited liability company 
named "ARCO Pipe Line Company L.L.C."^^ Two days later, the company was 
converted to a Delaware limited partnership named TEPPCO APL, L.P.̂ ° Yet 
another change took place on August 21, 2000, when TEPPCO APL, L.P. 
merged into TEPPCO Crude Pipeline, L.P., which later became TEPPCO Crude 
Pipeline, LLC, a Texas limited liability company.^^ According to information 
printed from the Texas Secretary of State's web site, an "ARCO Pipe Line 
Company" remains in existence today, with a Chicago, Illinois, mailing address.^^ 
ConocoPhillips has no corporate affiliation with that entity, TEPPCO, or any of 
their subsidiaries or affiliates. 

3. Are you the successor through mergers or did you purchase either 
Sinclair Refining Company or Sinclair Pipeline Company? If so, describe 

'^ "Certificate of Merger of ARCO Pipe Line Company into Four Corners Pipe Line 
Company," filed Dec. 20, 1994 (enclosed). 

''' See, e.g., "Phillips to Acquire All of ARCO's Alaskan Assets for $7 Billion," Phillips 
Petroleum Company press release, March 15, 2000 (enclosed); "Master Purchase and Sale 
Agreement," March 15, 2000 (enclosed). 

18 " j E p p c o Acquisition of ARCO Pipe Line Approved by Federal Trade Commission," 
July 18, 2000 (enclosed). 

'^ "Certificate of Conversion of ARCO Pipe Line Company to ARCO Pipe Line Company 
L.L.C," July 19, 2000 (enclosed). 

°̂ "Certificate of Conversion of ARCO Pipe Line Company L.L.C. to TEPPCO APL, L.P.," 
July 21, 2000 (enclosed). 

' ' "Certificate of Merger," Aug. 21, 2000 (enclosed). See also "Certificate of Conversion 
to Non-Delaware Entity," June 28, 2007 (enclosed); "Certificate of Merger," June 28, 2007 
(enclosed). 

^̂  See Summary of Texas Secretary of State information for ARCO Pipe Line Company, 
printed Nov. 2, 2011 (enclosed). 
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these mergers or purchases and provide merger and/or purchase 
documents. Has either company been sold by you? If so, to whom and 
when. 

Please see the response to the previous question. 

4. Describe the details of Sinclair Refining Company or Sinclair Pipeline 
Company's acquisition of the real property, personal property, and/or 
business operations at the Site. Provide a copy of the purchase document 
or documents showing what aspects ofthe former operation you 
purchased and from whom. 

ConocoPhillips has been unable, despite a diligent search and reasonable 
inquiry, to locate any information or records in its files that may be responsive to 
this request. Please also see the response to question 2 above. 

5. During what period of time did Sinclair Refining Company or Sinclair 
Pipeline Company operate at the Site? 

ConocoPhillips has been unable, despite a diligent search and reasonable 
inquiry, to locate any information or records in its files that may be responsive to 
this request. Please also see the response to question 2 above. 

6. Where on the property did Sinclair Refining Company or Sinclair 
Pipeline Company operate at the Site? (Show on enclosed map.) 

ConocoPhillips has been unable, despite a diligent search and reasonable 
inquiry, to locate any information or records in its files that may be responsive to 
this request. Please also see the response to question 2 above. 

7. What type of operations did you perform at the Site? Describe these 
operations in detail, including types of and name of manufacturer of 
machinery and operating plant used. 

ConocoPhillips has no records or information indicating that it ever performed 
any operations of any kind at the Site. Please also see the response to question 
2 above. 

8. Did you ever have any above or below ground tanks at the Site? If 
so, describe what was stored in the tanks, the size of the tanks, and the 
disposition of the tanks, contents of the tanks, and any cleanup activities 
related to the tanks. 

Please see the response to question 7 above. To the best of its information and 
belief, ConcooPhillips never operated nor owned any above or below ground 
tanks at the Site. 
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9. Did you ever use polychiorinated biphenyls (PCBs) at the Site? If so, 
describe how the PCBs were used, including mixtures with any other 
substances. 

Please see the response to question 7 above. To the best of its information and 
belief, ConocoPhillips never operated at the Site and did not use PCBs there at 
any time. 

10. If PCBs were used at the Site, describe how the PCBs were disposed. 

Please see the response to question 9. ConocoPhillips has no records or 
information regarding the use or disposal of any PCBs in connection with the 
Site. 

11. Provide copies of documents in your possession related to the 
operations at the Site involving PCBs or tanks, including, but not limited to 
licenses, permits, and correspondence. 

Please see the response to questions 7, 9, and 10 above. ConocoPhillips has 
been unable, despite a diligent search, to locate any documents in its files that 
may be responsive to this request. 

12. When was the Site sold and to whom? Provide documentation on 
the sale of the Site. 

ConocoPhillips did not own or operate the Site and has no records ofthe 
disposition of the property by others, except for the deed records provided by 
EPA as attachments to Its requests for infonnation. 

13. Did Sinclair Refining Company or Sinclair Pipeline Company conduct 
any environmental investigation of the Site before purchase of the Site or 
at any other time? If so, provide a copy of the results of this investigation. 

ConocoPhillips has been unable, despite a diligent search and reasonable 
inquiry, to locate any information or records in its files that may be responsive to 
this request. Please also see the response to question 2 above 

15. Identify any individuals who may have knowledge of any facts called 
for in this information request and include a brief description of the general 
area of knowledge for each individual. 

ConocoPhillips is not aware of any individuals with knowledge of facts called for 
in this information request with respect to operations by others at the Site. The 
individuals identified in response to question 1 assisted in the preparation of 
these responses based primarily on information obtained from public sources. 
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16. Describe all records currently or formeriy in your possession relating 
to the information requested in this information request. Identify the 
current custodian of these records and the location of the records. If any 
of these records have been destroyed, state the date and methods of such 
destruction. 

To the best of its information and belief, ConocoPhillips did not have any 
involvement with the Site at any time and does not have any records of such 
operations. ConocoPhillips conducted a diligent search of its own corporate 
records in Houston, Texas and Bartlesville, Oklahoma, and even researched 
public records and databases from various outside sources in an attempt to 
answer these questions. Copies of all relevant documents obtained through 
those efforts are enclosed. 

17. Identify the person to whom EPA should address any future 
correspondence to you regarding this matter. 

Please direct any future correspondence regarding this matter to: 

Willette A. DuBose 
HS&E Legal Specialist 
ConocoPhillips Company 
600 N. Dairy Ashford, ML 1126 
Houston, TX 77079 
281-293-6952 

18. If you are withholding any information or documents on the basis of 
attorney work-product, attorney client privilege or any other privilege, 
provide a complete privilege log identifying each piece of information or 
document believed to be privileged, and the basis of the privilege, identify 
the individuals who made such determinations and the information that 
each individual specifically reviewed; if only portions of documents are 
claimed as privileged, provide the document with the privileged portion 
redacted. 

ConocoPhillips is not withholding any responsive infonnation or documents at 
this time. 

19. Identify the locations where you have searched for records. Identify 
any archives where records or documents are located that pertain to 
matters inquired about in this Information Request and describe briefly the 
kinds of records that each archive is expected to have and provide the 
name, address, telephone number and e-mail address ofthe Point of 
Contact for permission to access these records or documents. 
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Please see the response to question 16 above. 

20. If you have any reason to believe that there may be persons able to 
provide a more detailed or complete response to any questions contained 
herein, or who may be able to provide additional responsive documents, 
identify such persons, how they may be contacted, and the additional 
information or documents that they may have. 

ConocoPhillips is not presently aware of any such persons, with the possible 
exception of other companies referenced in response to question 2 above. 
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Search Corporate Names Page 1 of 1 

MAINE 
Deportment of the Secretary of State 
Bureau of Corporations, Elections and Commissions 

Corporate Name Search 

Information Summary 

Subscriber activitv report 

This record contains infonnation from the GEO database and is accurate 
as of: Wed Nov 02 2011 13:31:53. Please print or save for your records. 

Legal Name 

SINCLAIR 
REFINING 
COMPANY 

Charter Number Filing Type 

19080019D BUSINESS 
CORPORATION 

Status 

MERGED 

Expiration Date 

N/A 

Filing Date 

10/20/1908 

Other Names 

THE CUDAHY REFINING COMPANY 

Clerk/Registered Agent 

JAMES E. MANTER 

PORTLAND, ME 

Jurisdiction 

MAINE 

(A=Assumed; F=Former) 

F 

Back to previous saeen | New Search | 

Click on a link to obtain additional information. 

List of Filings View list of filings 
No additional information available for this entity. 

You will need Adobe Acrobat version 3.0 or higher in order to view PDF files. 
If you encounter problems, visit the troubleshooting page. 

]xi Download 

If you encounter technical difficulties while using these services, please contact the Webmaster. If 
you are unable to find the information you need through the resources provided on this web site, 
please contact the Bureau's Reporting and information Section at 207-624-7752 or e-mail or visit 
our Feedback page. 

© Department of the Secretary of State 

LDS000001 

https://icrs.informe.org/nei-sos-icrs/ICRS?CorpSumm=19080019+D 11/2/2011 

https://icrs.informe.org/nei-sos-icrs/ICRS?CorpSumm=19080019+D
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TO THB H0S&RAEX3 EBCRftTABY Of STATS 07 lUlSB: 

a t a t v of ICalne, } 

County of Cijnb«Hana, j 

File No. 190800190 Pag at 2 
Fo«Paid$ 
OCN 0061908001903 LNME 
—FILED-

01/2S1917 

I , JMBSS'S. UABTER, o t Ssuth P o r t l a n d , County of 

OoabOElond and S t a t e of Kalna, do here'b'jr o e r t i r y tt ia} I «m 

t h s o lo rk of i s a CUmET BByiBIBC COHPAHY, a. ao rpora t ion duly ^ 

oxgu i l s ed under tha l ave of t h e ' S t a t o cf Uaine, ajid ha'vlns 

i t s p r i n o l p a l e f f i s a a t P o r t l a n d , Ualne; t h a t a t the cegula.r 

annaal a e e t l n s of the a tockho l l e r a of s a i d oo rpo ra t l cn h e l d 

a t t he p r i n c i p a l o f f i c e t he reo f oa t h e 2Bth day of January , 

1S17, ' a t whloh meet ing a l l of t h e o a p l t a l atoolc of aa id 

o o r p o r a t i a n l aeaed and ou t s t and ing was r e p r e s e n t e d I n paraon 

or by p roxy , tite f o l l o v i n g r e a o l u t l o n waa unanlaous ly 

adapted :'> 

'.J< 

RSSOLTBD, t h a t t he name sf t h i e oorpora t lon 'be 
ohuiged from. THS CinUHY'.RSriKIira OOHPABY to 6IK0LAIR. 

'KSItlSIsa QQVSiiSi; t h a t Sec t ion One bf t h a 'By>l4«s 
of t h i s c o r p o r a t i o n 'be and I t I s hora'by ooended to 
r ead t h a t t be noins of t h i s oorpora t lon 'bo ' S i n c l a i r 
Ref in ing Caapor.y"; and t h a t tbe Clorlc of t h i s oorporatJ,oc 
f i l e v l t h t he Seo re t a ry of Uolno, a o e r t l f l o a t e of tho 
a c t i o n of t h i s n e o t i n g c o n t a i n i n g a copy of t h i s r e s o 
l u t i o n , aad t b a t t h e o f f loore of t h i a co rpora t ion be 
and t h e y aro hereby au thor ized and d i r a e t e d t o f i l e 
such c e r t l f i o a t ' o a o r o t h e r papers with t he Seo re t a ry 
of Bta to or o t h e r o f f l o o r s of the var ioue e t a t e s In whloh 
t h i s oo rpora t lon i s au thor i zed to t r o n s a o t 'buslnsoe aa 
a f o r e i g n co rpora t ion ao may bs noceaeary o r proper 
iinder t b s lawn of eaoh of auoh re spao t lTa s t a t e e to n o t i f y 
oiioh s t a t e of t h e chiui£e In t he name pf t h i s ooTpbrat lco 
In o rde r t h a t t h i s oorpora t lon under i t e ohacged naae 
oay be f u l l y au tho r i zed t o t r o n s a o t buelnose undar sueh 
oaended o r euoh changed naaie. tho oooo ae though t h i e 
c o r p o r a t i o n m r a o t i l l THS CTOAHY HSPEIISO COKPAHV." . 

I f u r t h e r c e r t i f y t h a t sa id meet ing waa duly aa^. .- i 

l e g a l l y c a l l e d and t h e e t scUio lde re n o t i f i e d i n aocordanoe with 

t h e proTlBlone of the Sy-lafra of s a i d oo rpo ra t l on , and t h a t 

t be a c t i o n proposed t o he token a t auch meeting was s p e c i f i e d 

i n s a i d n o t i c e . 

]>ated, 7anuary 26th , 1917. 
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File No. 19080019 D Pages 30 
Fee Paid S 
DCN 0121903001903 MERG 
—FILED ^EFFECTIVE— 

08/20/1938 08/31/1S36 
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Ae&EEMEirr O F OOKSOLIOATIOH A S D U E B O E S , dated as 
of tiie 6Ut day of Angust, 1936, made by and between Siifcunt.RErbrisc 
CtyvTurr, a. ebrporutioii cxuting under thu [a.'ws ot the Sla.to of Maine 
(one of the constJiuont norpordtionii), Party a£ the J'^rst Part, and 
SufOOWiE PsAisiE Pn* LiHi CoMTiXT, a-coTporation existiTi^ under the 
laws ot the Stet« of T>e!awttro (al-W a eenstihieni corporatiooa), Piirty of 
tbo Sooond Fart, rmd SUIOIUTB I'TUIHIB PIPE L:I»S COMPANT (OI TIXAB), 

a corpbr^tioik Rzistihg 'nudor ths laws of the'State oC Delaware'-(also a 
constiiacnt ccrporation). Party of the Third Part; 

"WiTifisaeKa TBAT ; 

"\VHBHa*6, Party of lie First Part was originally oi^ganiied ondcr 
tho lavt of the State ot Maine on October li>, 1908, under the nam* of 
"The Chidahy BcSniig Ootupany", said name having been ohnngod to 
Sinolaii Befinlng Ootupany by a corlLticaUi of arncudmcnt filud in the 
offiee of the.Secretary, of State of auid State on Jannary .'2uj 1917; aiid 

WHEBI«B, Party of the'SeooadPart was originaDy organised nndcr 
the lu'WB of the State-of Delnwaro on October 27,' 1920, under the name 
of "Sinclair Texas Pipe Line Oompany", said name having been 
changed to Sinclair Prairie Pipo Line Com'pany by a certificatp of 
amecdmeot' £lcd in the OiSco oi the Secretary of Stat^ of said State 
on-March'SI, 1932; and 

.WuKJius, Party of the Tiiird Part Tas origiaoUy orgouiiied oader 
tbe law? of. the 'State uf Deiairare on December 27, 1921, xinder tho 
namo oC "Hiiizi;^breys Pare Oil Rclineries (>>rporalioo", said name 
having been sui»fciurively changed lo "Humpliroys PnreOil Company" 
by. a certificate of amendment filed in the.office nf. the Seoretary of 
State'of &aid State on Pebniary 24,1923, to "Pure Oil Pipe Line.Com
pany of Texan" by a ocitiCcate of ameudmenl Cled in said office on 
February 23, 1924, and to SLneUir Pratrio.Pipe Line Company (of 
Texas) by n oertifioate of amendment fllodiln said offide on-Mdroh 31, 
1932;'aiid • , : . • : ' ' . ' • • -C ' 
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'WErasAs, said t^ireo corporations desire to consolidate and.merge, 
imdec the laws oT the State of Maine and of the State 61 Delaware, 
Into 8. iingl'o corporation, irhioh shall be said Sinclair Befini'ng Com-
jikay, audor and porsaaat <o (he tenus- and eondiiians hereinafter set 
'forth; and 

.WsosB&k̂  SinoIair-.Sefiiung-Company now bas o'ntsta'adni^ 868,70$ 
ehffcoaat c&pitdl-stocl̂ of tho 'par vulue ot $S0 each,..Bnd Bindair Prairie 
Pipe .Line Company no\r;haa outEtandIng 7,0Q0 shatea of capitaL stoolc 
of the par Talue of $100 eaelvand Sinclair Prairie Pipe- lone Oofupaiiy 
(nf TttX&s) now- bos outstanding 200,000 shares of capital 'Stocic. of tha 
par Tolne of $25 eaah: 

Koir,' THCKcroBE, said three corporftHon.«i, by n. majority of their 
directors^ respectively, have agreed and do hereby agno each with •liu» 
other 'to consolidate and muygo iirto a singte ocrporation, ^ c b shall bo 
Sinolait llij&Ling CoinpftDy '(one of tho constitneht ooiporatious), piir-
'saantto'the'l/iws ofthe State ()t ilaise and of Ihe Sttito- of DaUnrnre, 

; and d»"h6reby'agree :upan and -presonha .the' tenn» and conditions of 
I «>id.-«nsaIJi3B,ti(Bi'Knd mevgor and of carrying .the.same tato efiect̂  as 

foQcwg; • . '. . . ' • 

1. "" 
1 

.'Piaftr:.8ineIairPraiiie Pipo.Linc Oomp.aiiy^and'Si'noJalr-rcairio 
Pipe Line Oompony (of Texas) shall be and hereby .-arc 'moTgcd into 
Sinclair IBefining Company, 'whioh is ono of the oonstilueut corpora-
tiona, nnd'said three corporatinnB ore hereby .coiieoIiUated'into a single 
cnrporafion, eSciitrvo at tho cloae of busineaa on the 31st day of August,, 
1S36. 

,' • . - • . ' . . • 
'SKOOKB; • Ths-naimi• rf tha consoUdated oarpbTaiionlia Sindali 

-Eefialag j^OBspany." •'. 
' . . ' . . • ' 1 . ' ' 

T?Tig>: -Tfc»-co9j)o1i3atod eorpoTation, sluj]'posseBS GLD tUo'iiglits, 
^priyilegeB,'.povere, f roDAltiBcs a£d.lmzmimtie9,-as ^ U of •d.'pii£lLO''as 
of a pilTftte uatnrer and be subject to oD the liabilJtisB, restrietioils and 
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dntieaof each of the constituent corporations, and all and singnlar the 
rights, pri-vileges, powers, franchises and inmiunitica of .each of .said 
orjnstiCuent corporations, and all property, real, x>ersonal andmired, 
end all debts due to anyof aaid oonstitucnt corporations on irhat«ver 
account, and all other things in action of or belonging to each oT said 
couBlitncat corporations, shall be vested in the consotida'ted corpora.-
tion; and all prorperty, rigUls, p.civilcgea, powers, fruQc]ii»e* and immu
nities, and all and every otber interest shall i>e thereafter na ellceiually 
the property of the consolidated corporation as they-were ofthe several 
and respective constituent ooriiorations.aiid the title to anyreol ostafa, 
whether hy .deed-or .otherwise, under the laws of..the State of Maine, 
or of the Stats'of Delaware, an (he case may IH:, vested in any of said 
constitncnt corporations, shall not rovert or be iu any way impaired 
by reason.of thia merger and coniiolidaiion; provided, that all rights of 
creditors and-all liens 'opon tlit: property of any of f îd cdiiBtrldBnt cor
porations shall'be pregcrved • onimpaircd, limited to th^. property 
affected by such liens at the time af this oonsolidatioa. and merger, and 
al| debts, liaiiilitjea .und. duUea uf the- respective.coostitDent corpora
tions ahaU henceforth attach to the consolidated oorporatlon/and may 
be iCaiforced .against'it'to the .same extant as if said debts,'liabilities 
and duties had been iuonrred or contracted by it. 

FotTHTET: The purposes of -the consolidated corporation ai-a: 

' (1) To carry on. the business of producing, reiiniag, trana-
' porting-, boying, selling and dealing generally in petrdleom'and 

its prpduots and other kinds and clasaes of oila and greases, 

(2) To carry on tho bmrincss of producing, refining, trans-
portiug', buying, selling and dealing generally in petroleum, gas, 
^eoal'aad BH miiicral or volatile snbxtaucas, and all th'e producta 
and by-products thereof. 

.,..(3) To manufactnre.-Tefiue, b-ny, sell, market,"distribute and 
deal .goaccally .in. and with- gasoline (inelodtiig cosingheod goso-
.line), .kerbaciio, benzine, naphtha, lubiicating .oils,.fuel oUe, 
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greases aud ull otbcr products and by-products of x>otrolcum 
nnd of gas and othor volatile or ininorul siihstaucca, und all 

. other kinds and cliisiws of oils and greases; to nmnnfxicturn pack
ages,. barrets and other receptacles for holding and :ihippiug 
such products; (o purchase, Icacc or otlicrvi-ise acquire suub real 
property and such porRonal property and to initnlL maintain, 

I and operate such refmerics, plants, uiuohinery, tanks, pipo lines, 
warehouses, distribating stations, tank cars, lank wagona, trucks, 

, antoniobilHs, bouts, bur̂ ros and togs and sudi other equipment 
and facilities 66 may bo necessary or desirable for eu.rcying on 
its busiuflss as herein stated. 

' (1) To buy, sell, marbBt, distribute and deal geucroUy in 
' and 'with petroleum, gasoline (including oasinghesd gasoline), 
: kerosene, .benzine, naphtha, lubricating cilK, fuel oils, greases 
I . and all othor products and by-products of petroleum and of gas 

and other volatile or mineral substaneea, and oH other, kinds aud 
I olasaea of oils and groases, ahd to purohofe, lease, ,pr otherwiss 

acquire such real property and such personal property and to 
I install, maintain And operate auch plants, 'vrarebouses, tanks, 

disitibutinft' station.':, tank cars, tank wagons, tracks,' autonui-
{ biles, boats, barges and lagii and such other eqaipmont and facul

ties as 'may be necessary or desirable for tho busineaa aa heroin 
stated. 

t 

I (S) To purchase or otherwise aoquirOj storo, sell, orotber-
' wise dispose '6f, import, cipbrt and deal gonomliy in and with 

ornde. oO, gas and other volatile or mineral substances, â -rtti all 
products and by-producie thereof. ,, • •'. 

^ -'(&) To engage in the transportation of crude oil, gas and 
' other volatile or mincra] suhsbuaccs aud all products and by-

;. products thereof by means of pipe tines, tramways, rsUroada, 
; tank car?, tank wagons, tracks, automobiles, boats, barges and 
I . tnga asd other conveyances. 

• (7) ,To' explore and drill foe and produce oil or gas or other 
volatile or nuneral substances; and to acquire by puichaso, lease 

. or otherwise lands or rights or interesta therein for tbC' purpoao 
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of producing therefrom oil, gas (LDclading caaiugbcad. gaa), or 
ether volatile and mineral substances and for the operation of 
weOs, reCnerics or plants already existing on soch landsy and to 
develop such lands and any other lands of the corporation, or any 
which it may be iutcrcated tn by driBihg 'wells, thereon or other-
wiae, and to install plaots, rcfinerioR,̂  machinery and appliances 
iu'trucli. conueutiDn, and to do aD things nc'(«saary or desirsbla in 
ootmec^u 'with the marjceting and selling.of the products there
from /and to sell, exchange or otherwise (UspoBC of and to deal 
in aud with all BaA Unda, rights and interests. 

(8) To purchase or otherwise oeqnire,' sell, ezchange or 
olhorwise dispose o(, deal in aud with oil and gas lands, .or lease
hold estates or royalty interests or other interests therein and 
in and to oil and/or gas prodaocd therefrom. 

,(9) To acquire by purcboae, exchange, lease or otherwise 
and; to maintiU:u and opornle pipe lines, gulhemglines^ rights of 
-way for the same, pump-stations, tanks and tank statidns, tank 
farms, power odarccs, power plants operated by electricity, steam 
und other power, telegr.n îU and telephone linos; storage and ' 
material ynrd3, buildings, waler and gas Unci, roaervoir'and 
water woiks, tank cars, tank wagons, tmclcB, automobilca, boats, 
barges aud other cooveyauces, and in general to aciuire by pur
chase o'r olbccwiaii auy luid all property of whB:leve^ kind ueceB-
sizry or isoideiital for the purpose and coiidact of'-the bnainess 
of the corporiitiou. 

.. ..(10).To purchase, lease and utherwiso acquire, own, ex
change, bold, oocupy, use aud develop cool lands and other real 

' estate aud proporty necessary and convenient for thopurposo of 
the'oTganiKation and fbr carrying rm the busineea of tb« oorpo-
rntion'; tp mine or otherwise extrnot'or remove.from'any lauds 
O'wned, leased, acquired'or occupiad by the corporatioii coal end 
'such other ihindrals â  may be incidentally dovolopcd, -and to 
numufucturo coke, and othor producta of.saeh minocals; to traus-
.port aud sell said eoul and coke and said oLbar mLDUrala and 
pro.$aeUj to.parchusc, acquire; Grcet,.hire and maixtoin all roU* 
ing stock, boats, barge.1,' uhinfas and m(|cbincry and other prop-
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ertynecesaary and ooavBiiiaul for t io carrying on of the bustnesa 
' of/tbe corporation; and to cunatmct, maintain, own and- control 

an.y roads; .ways^-private railwaysi private '-tramwayB, bridges, 
and.water courses asmay.be uecosaary and oouv anient for ths 
eai'ryiikg oh.uf said business. ' 

(II) Xo search for, prospect and. explore for ores and mio-
orols and to locate mining claims, grounds or lodes in the United 
States of .America or ilie territarios.thetoof or in foreign coun
tries, and record Uu; !iam« pursuant to the' mining laws of the 
said United States or other countries; io actpiire by grunt, con-
oossion, puToUasc nr otherwiss mining and. mineral rights or 

• intwost thersin-froTri any govemment, ot. troin any aathority, 
individual,'or otherwise, a n d t u perform nnd fuHU the.condi
tions thereof..' ' '. 

(12): To purohate, lease, or otherwise'ttcqvuTs, hold in fee 
siiuple or upon royalty or rental or otherwiss, own, exchange or 
otherwise'dispose of, mortgage, hypothecate and deal in mineiala 
and: mineral lauds of aU kioda, oil, coal., and tiiuber: lands, per
sonal estate, -tnter-ajid watar rights,mining propert^.'miU sites, 
tunnel cites, or interests in the uamtij and saoh other property aa 

-may bo ad\'aiitageou9 foe tho devclupment of the same: 

(13) To boTC, drill, prospect and mine lor ull kinds of ores, 
miilnls, minerals, oils, giut aud coal, aud to udil, convert, prepare 
for markot und otherwise prodiioe the some itnd Che prodacts otid 
by-products thereof of cvury kind and description uod by what
ever process the some can i>e or may be h'eraaflex produeod. ' 

(14) To carry on tho business of miuing, milUug, conocn-
tratiog, cobvcrtlng, smelting, treating, preparing for.market, 

. raanufacturiuj, buying, aelling, marketicg, exchanging and othcr-
'wiso dealing in all kinds of o.rcs, metals, minerals, coul and tho 
products and..by.products thereof of every Idud and description. 

(15) I n cdnatruct,'tnalntalii^ improvey eq'otp; 'muiaga, coiu 
' troV'iud'Snperiuto'ml aiiy roads; ways, pri'vate railwayB; private 

tramways, bridges,rcsurvarir8,water- <(aun6a,aqaednetB;wharvea, 

LDS000012 



piers, docks,''bulktieadfi, iuiuoccs, miDs, emshingr eoneantrating 
and 'smelting works, hydraulic works, faotoriea, war'shtiuBee and 
dwelli&g bouses; to purchase vessels., rolUng stock .<>£; other 
meaiM of trans portation except ruilroads other tJian private rail
roads, and to eqnip and operate the same a» requiied for the 
usea and'purposes of the curporation. 

(16) To itiauiifBotnre, purchase, loose, rent, aoî uLro, ereot, 
hold, use, seU and dispose of auy mining, milling, or smelting 
machmery and tools and materials suitable, for or applicable to 
carrying ont.the.p'urjKfses of the corporation; and to,do and per
form any and every acl, work nad.laborjneoessary or advisablfi 
for the due ecoiiomi^tl .ind skUlfnl workizig of miucsandiior the 
milling, aniulting, reduction, extriiction, trttnsporiatibh and sale 
of orea and minerals.. 

(17)-To build, construct, cha.rtor, purchase, boy,-leaso or 
otherwise aoqiiiro.and afterwards to equip, install with mnphin-
cry,-farhiAh, o-^ and bold and rau-,.navigate, soil and opsratu 

. ships,, boats, .launches, barifes, (latu, iightcrs,. ferry bOjUts, tugs, 
canal boats, veasols, orafl and conveyances of aoy,..eveTy-and all 
character, olnsn and denoriptioD, plying upon water aod pro
pelled by.stcam, sail, electricity, intcrnal'coiiibuatibia.:cngiueg or 
•any other power of propulsion now: kno'wu or hareaftcr_4iacov-
«red (all of 'whloh wiU 'be embraced within the one word "ves
sels" wherovar' hereinafter used) and any and .all interests 
therein or rights and privilegea connected there'witb and any and 
all equipment;' furoiture, or property uaed or employed therein 
or thereabout. 

(18) To run, navigate, propel,, sail and operato the said ves
sels upon any and ullof the oceans, neas, estuaries, bays, sounds, 
gulfs, harbors, rivers, laics, rjumbi, water •wnya and waters of 
tho world, .'whether suit,, fresh or inland. ' - . - . , 

. • (Iif.) To build, £rcct,. cQUsiruct, psrohasc, buy,.lcasei oluu-tor 
.or otherwiEoacquire 'oud .afterwards to. equip, inatall.with 
iuuchinery,-own,iiold, run, coifiduct and. operate wharves, piers, 
docks, slips, i ry docks, bulkheads, bnntns, Jandiugs, cbvators, 
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tarminals, warehouses, cold storage houses, storehomaeB, bins, 
• pockets, chutes, transfers, ferries, and all olher like .structures, 

appliances aud appamtua. 

• (20) To build, erect, construct, purchase, buy, loose, charter 
or otberwisd acquire and afterwards to equip, install -with ma
chinery, o'wn, hokl, run, couduot aud operato any and all ship 
yardB, mahufacturiug ploiits for the building, manufacture, eou-
stmotioii, iastaUing and equipping of vessela and any and. all 
boilers, engines (interaai oombustion and otherwise), appliances, 
maohinery, apporatus, furuituro and equipment necessary or con
venient for or appurtenant to such vessels, and to thai end to 
buy, purchase, lease or otherwise acquire such land as may be 
neoessoryor couvenieui for surJi yards'and'mBUufactiiring plants. 

(21) To carry on. the buHlucsa of buying, leaaing, chartering, 
obtaining, acquiriagi purolu»sing, dealing in, vending, traffidking 
in, scIliDg and oUierwiee disposing of'and using and handliiig 
vessela and all maohiuery, furniture, stores, -apparatus, appli-
anoea, and •qnipineat used in, about, upon or in connection, with, 
the aame. 

.(22) To carry on the busine«a of cbarteriDg, freighting, ele-
. Tuting-, lightering, storing, wharfing, warehousing, cold storing, 

forwarding, docking and berihimr any of tbe luiid vessels; and 
- receiving, loading, unloadiDg. transporting, storing, cbH storing, 

warehousingj elevating, and fo.-warding by car; vcs'scl and fn any 
otber way, goods, wares, mepchandise, freight and any otlier 
oommercial commodity or thing of vnlne of any andevery oatare, 
.character and kind, and the doing of any act or thing connected 
with or incidental t>j -such bm?iiics.i or bjuiinesses, including tho 
issuing of an ccrtiflcatcs, receipts or other written ovidouco or 
contracts, usual, cnstoniiry, necessary or couvcnicnt in cnrrying 
ou and conducting ths said business or nuy of thotn; 

(23)' To engage in tlie business of cajr>-ing and transport
ing for hire, mails, passengers luid goods, wares, tnerchoudise, 

\ / animals, Ifveetook, and freight of auy and all kinds, 'charaotnr 
and nature whataocyor to, from, io and botwoon the various 
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oitlGa, towus, places, ports, ooouiries and nations of the world by 
xneans of the said vessehi, or to plruoore and enter into contracts 
for such sarvices. 

-(24) To engage iu the busiueas of towing, lightering, salvag
ing and Wrecking of the said vessels (and their furniture and 
equipment) uaed iu commerce and navigation, either for hire or 
pluuKDre, nnd' any .-ind all property uaed and employed in such 
trade or husineae and to do each aod iferj othor thjs^ oeooasury 
for pr pertaining to oudh huainess. 

" (2S) To do a geneeol transportation and navigation busi-
noss aind in coiijunction therewith lo do a general express buai-
ueaa in the full scope and meaning of the term tbereof; to do a 
general trucking and cxpre.<i8 bosineBs; to receive, baiidle, ahip, 
forward and tra'nsport goods, -wares, merchandise and freight 
of all kinds by laud or wator. 

(26) To apply for, obtain, rogiat'er, lease, purchase, or 
otherwise acquire, and to hold, use, orwn, operate and introdueo 

. and to SCH, assign, cr otherwise dispose of any trado-marks, 

. trade-name.s, patents, iuvciitioiui, improvements and proocaacs 
used (II coimcotion with or secured under lettors palentii of Uio 
•Uhited States or elsowhoro or otherwise; and to use, exorcise, 
develop, grant licenses in respect ot, or othcnvisctum to acconnt 
any such trade-marks, paten ta, lioensee, '{jrocesses a-nd the liks^ 
or any such proporty or rights, 

(27) To borrorw or raise money to amy amount; to iaanc 
bonds, notes, dcboatureii, collateral trust oertidoates or other 
obtigstions, secured or joot secured, of any nature or in any man
ner, 'for •payinerit of moneys borrowed or in payment for prop-
erty-^Ofliur^ or for any other ohjiicts or purposes'of the oorpo-
r{ita'oii,'and toseorrc the some by one or more mortgagea or 
deedis of treat pr pledge dr other lien npou aU oi any part: of the 
property, rights, and privileges of Ithe'corporation, r6al, personal 
or mired; of every'descriptiou' whatsoever, wbereaover situated, 
acqmTed'Or to be aoquired. 
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(28) To acquire by purohase, lease or otherwise .upon such 
' terms and conditions and iu audi manner as the Board-of Direo-
tors of the corporation ahall determine or agTC« to, and to the 
extent whioh tho some may be allowed by the In'ws of tho Stato 
of Moin^ aH or any part of Iho property, real aud personal, 

' tiingiblo or intangible, uf any n.ituro whatsoever, including good 
will, busines.'} and righlj of all kinds, df any other pbrporation 
or of any person, firm or association, which, may bo useful or 
convenient in the buainesa of the corporation, and to' pay for 
the same iu cash, stocks, bonds' or any -other isecurities 'uf (be 
corporation, or partly iucasb and partly in such slocks,, bonds 
or other securities or in ?uch other manner as may be agreed, 
and to hold, possess uud improvu such properties, and to con
duct in any legal manner, the whole or any.psrt of thu busincsts 
an acquired, and co pledge, mortgage, sell or ochomiGC dispose 
of the same. 

(29) To guarantee, purchase, hold, sell, assign, tcansfcr 
mortgage, pledge or otherwise diispose of, the shares of the 
capital stock of or any bonds, i^ecuritics or evidences of.indobtod-
nese created by any otbor corporation or oorporationaof any 
state of the United Stutesi, country, nation or government, and 
while owner of said stock lo oxcrci'sQ all ihc righU, pow'<>Ts and 
gri-viteges of ownership including the right to vulo thbreon. 

(30) To purchase, hold, improve, sell, cschangCj -or- ofher-
wise dispose of real estate- iu any of the state?, distripta, terri-
turiea, o^ dependencies of the 'United Stutea, and in any and all 
foreign/countries, subject to the laws of such state, district, 
territory, dependency or foreign country. ' . . . 

(31) To conduct its business aod all or any of its branches, 
so lai aa may be permitted by the laws of ihu. State ai Maine, 
in othor states of 0>o United-States of Ajiteriea und intho ierri-
iorics and in tho District of Oolumbia, and in any and all depen
dencies or colonies of the United Stntos and in foreign countries, 
and for and in connection with such business, to hoid^ devise, 
pnrohaae, mortgage, convey and sell real joni personal property 
either wilhin or anywhere 'without the Stato of Maine, and to 
maintain offices and agencies either within or anywhere without 
the State of JUaine. 
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(32) Tu general', to do any or aH of t^e things ^reinb^fare 
set forth, and such ether things as ai0 incidentaLoi condooive 
fo the attainment of the objects and puipose?-of the corpora
tion, OS prindpal, factor, agent; contractor or otherwige, either 
alone or, in conjunetion with any. .person, firm, association or 
corporatian and iu carrying on iis businesa and for the purpose 

,' of attaining or furthering ouy of .its objects to make a.nd par-
form coatraeta, and to do ench acts and things and to exorcise' 
Boy and ull euch powers to the samo oxtcci as a. natttrul porepu 
-might or oo'Dld lawfoily do to the extent -allowed by leiw. 

i: '(3d) The foregoing emnoeratlou of purposes.dhall in nd 
• tvise be deemed io restrict the. oorporatios in general io -do any 

and aO things and exercise any aud all powois which may now 
, or hereafter'he .lawful for-the oorporatian to do or exercise under 

asd in pursuance of the laws of. the State- of Maizi« or of, any 
j ' - • other law winch niay ba now ox hereafter appJicable to tho cor

poration; ajid tile matters expressed iu each clause shall; unless 
I and except as otherwise expressly provided,- bo in no wise 
f. limited by reference to, or inference frorn the terms of any other 

•' clauso, but shall bo rcgardod as indepcodeut purposes. 
f." ' ; ' . . • . - . - ' 

';: ' ' (34) Psorioso, nowjtVEu, that nothing herein contained shall 
be construed U> unthorlzo the corporation to transact tmsiness 

.: • in nuy slato; tqrritory or foreign coun'trj' coutniry io the pro
visions, of the laws of such state, territory of foreign oountry, 
and fhutziothing herein cMoloincd shall be construed to giyi}.the 
corporation-niiy righla.'poworH or privilegus not permitted by 
the laws of the.Stato of Maine to corporations organized under 

' -Chapter Gl of the Bevised Statutes of the State of Kfaioe, 1310, 
aud all acts amendatory thereof or additional thereto. 

FrnsLi The .oonsolidated corporation ' shaU have ' porpetnAl 
exjaicooa. . . . , - . ' 

SnzH: Th? piT^aie property of tho .aipokholdeis of the consoli
dated corporatioa..KhalI:iiat be .subjeot to.-.tlie .payvaeiit of. ooiporate 
debts to any extent whatever, and no action of the oonsolidatad oorpo-
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ratiou ahall oousti.tule and be deemed as an assent of euoh stockholders 
to such liability by rsosou uf any constitutional or statotbry proTi»ian 
of any other state. ' • 

' SxvEBZu: Tho By-ln-ws of -STKOLAIB BayunHd CoidrA.'irz Bhall retnaiu 
and'be the By-laws of the consolidated cnrpbriatiou until the son'ie nhall 
bn altered or ammidcd according to'thd pi'dviaioas th<ureof,'cither by the 
?<>aid of DirootoTs 01 by the stockholders of tho oonsolidatod corporo-
Uon. .The S.oard of Directors of Ihe consoUdated oorpor&tiou shall 
hsve power lo mako and-olter by-laws for such corporartion by a major
ity vote of the Board. 

EIOBTK: Ths number of directors of the eousolidated-corporatian 
shall be eighteen.'' The names and residences of the first Board of 
Directors are aie fdHowa; 

. Kam4X - Rftidttuti 

-ShflJdoji Clai-k - :_ 135 South LaSalle St., (Chicago, DL 
J. "V?, CamesL... 630 FUth Ave., Kew York, K. Y. 
J . Fletcher ForrolL... _ 630 Fifth Ave, New York, N- Y. 
H.. H : Poller. 630 Fifth Ave, Ue-w Ybrk, K. Y. 
H.'R. Gallagher _ 830 Fifth Ave:, Now York, K. Y. 

• 'E. "W. lBoni_.... 030 Fifth Ave., New York, .K. Y. 
Q. R.' Lord: .!_ 630 Fifth Ava., New Ydrk, N. Y. 

'J. if. 0 'Day.: .1. . 630 Fifth Ave., New York, N. Y. . • 
H - B . Malone..-"...! WOFi.fth Av&.,'New YorE, N. Y. 
E. T¥. Sinclair _ _ " 830 Fifth Ave., NewTork, N..Y. 

•'•'' H. F . Sinclair--..'! 630 ?ifth Ave., Kew York, N. Y. 
i L.. V;"'Stanford ' 630 Fifth Ave., Now York, N. Y. 

y Qco. n . Tuber, .Tr _:_ 830 FUth Ave, New York, N. Y. 
P . W.' Tbirtle;:...! ~_ KO Filth Ave., New Yorki-N. Y. 
A. E. •WBUa_ _„..: 680 Fifth Ave., Now York, N. Y. 
John B. Manion.. Tulsa, Oklahoma 

-• •• C.-H. ITountz. .'. ;. Indapendonoe, Biasaas' ' 
E . E . Ohandler Tulsa, (Mahoma 
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I N u r r s : The lamouut of the capital' stock of the consolidated corpo-
I ration shall be ^ ,000,000, dividod into ^ , 0 0 0 shares of tbe -pai valuo 
j of *1Q0 eaoh.. • 
.1 

, T»HXH: The jnattncF of couvertlng the shares of stock, of each of 
th& constitneat oorpora'tiona into shares of tha oonsolidai«d oorpcratioik 

I ahnll be a^ follows: . - ..-

<' (a) The 668,706 shares of the capita] stock bf firvoiAix 
i BiEraaxa C o x n j n now outslanding aball be converted into 
i • 470,000 shares of th£ capital stock of tbe eonsolid'ated corpo-

...ratiou. • ' ' . . . ' - • 

- ' ' ' : (b) The 7'iOOO shares of the capital Btock of SnrcaiuaPBUBn 
i PiTB LiifE CourAffx '-UQw oststanding shall be oouvBrtod into 

130,000 aharesiof-the capital stock of the consoUdated corpo
ration. ; ,r ' 

. (e) Tho '200,000 shares of the eiipital .stock of Surou^iB 
l?tsnaa:P'aw-ljf3n OOUPJLBT (o7-TEXAS) now outstanding shall 
bo oouvorted.into 50,000 shares of thu capita] etook.of the con-

I - solidiited corporation. . . . 
i> 

i . Tho ahiires of the coustitnent corporations hereiubefore authori!zod 
j . to be bouverted shall be presented and surrendered to the oousolidated 
I porporution and in exchange therefor, tho owners and holdors of tbe 

said shares of the Siiid constitacnt corporation.i aluiU bo untitled to 
• receive the shares of tho consolidated corporquon in the number nud 
I in the amounts hbruinhcforo indicated and authorized pro rat<t in 

aocordanoe wHh their ruapectivc holdings of shares of said iwnatitaent 
'. corporations^ roapectiv&ly. 

'tTppu the JasnauQc in the amounts and in the.manner faeroiubeforc 
> . in this Paragraph Tratb indicuted, anthurized and provided, tho said 

1/ capital stock of the oonsolidaied corporation, so issued und outstaod-
ing, shall be deemed to he duly and Icgfdly iaeued and fuUy poid and 
muL-aasessable. 
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EuxTasTK: The cousolidated oorporatioQ shall be.locatcd at Port-
Land, In tho County of (Tunberlsjod, State pf lllaine. The noine of the 
Clerk is A. B, Farnham, resideuoe Porthmd, Maine. 

- TWBIIPTH: Tbis agreement is ejtecucad in'c^mplionoe with the pro
visions of Chapter 5G of tlie Bx>vigcd StAtuies i>f 1.930'of tba Slate of 
Maine, which are hereby aialed to bp. the laws'-tbiit' sllall govciii the 
opnsolidated corporation. •-- '-

THiBjasifTH:. The consoUdated pocporation agrees th&t itmay be 
served 'with prooeas iu the Slate of Dela-war« in any proceeding for 
enfoiocment of any obligation of any oonstitnent- oorporatiou of said 
StatOj including any amount fixed by appraisers puranant to the pro
visions of Section 61 of C)liapter-65 of the Revised. Code of 1915 of said 
Stats, as amended, and does bereby irrevocably appoint the Seoretary 
-of State df the Stat«.o£.DelawAre as itB'B{:ent .to accept service of 
prooesB-in BA action for the eufprcement'of pnyment of any such obUga-
tluu dr any amoout fixed by approiseirs asoforesail and does hereby 
speoify the office of (hie corporation at Ko, 443 Congicss Street, Port
land, -Malnej aa thp address to whiph-.a copy, of such process ahaU be 
jnailed by said Seoretary of State. 

ID' Wccsi^' 'WTTEKZCII Sinclair Refining Company has cuiiEed this 
Agreomput to be executed in triplicuto by its Prosident thc'ruunto duly 
Qutfa'orizbd by ii majority of its JJdard of Di'rectpî s and' under its oor-
por&ie seal duly attested by its Secretary, aad the Agreonent has bedn 
signed ia triplipato by a majority of th» Dir'efitors of Sinclair Prairie 
Pipe Line Company aad by a majority oi the Direfltors of Sinclair 
Prairie Pi^e Une Oompuny (of Texas) undar the respective odrpomte 
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;...,o""-;^"'-'';;''',.-,.. ,. 

selUs of Bktd'.rejrpr^jrc corporations and duly attested by tbeir respec-
. tive fec''Mpta]rics;-H(lf.-ftSi.'of tin 6lh day of August, 1936 

Attest: 

^< 

! , - ' 'i. .'"-".f' f• T: '.'"^i'i'^i^.M""' ' !*' 
" - ••*:":'T'-..?>./-,--"*'Ji. '- ';-. '.- - -.1. 

.- . -J.i- -. . , .^x^V^'V^'-- 'r.-:i-; '-—r— — 
', •,X:'̂ .~'?-i '.Boing.^'hiajonty of the directors of 
=;,< '̂-;c':-'rj:v:-.'Sji»cUiir;̂ rairid Pipo Lino Company. 

-'- " , ^ . / r t ^x ia iu rM xiolcctb* l aws •< tlia BUi^ a ' DtUiwmrA.̂  

Secretary.- '. '^^^ ^ ^ 

Being a majority of the directors of/ 
Attest- "...--^ Sinclair Prairie Pipe Lino Company (of Texas) 

. . - - 3 , i j ^ - j _ ^ ' j ^ - ' ^ - I / . ' * (OtgaaJudssi I r r tha lUwiaf UwSUtoirf n « l i \ m a . ) 

•-•;i|i^/i'^'--:5-:.:-v.r"'A 
^ ^ ' : = - \ ; ^ - * . - ^ - . I-V/?^'?:. ' 
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Sx^is CO Naw YcBE, 
Cou STY OB Nrw Yoaa, 

Bs Xr Tl»utniBHn-Bn thai on U i t A ^ ^ i y o^Ahgn^t, 193S, personally 
apjwurbd before me the vmderBig-iuidr^AiCoSiiTJBti^ftxS^rrv^ No.Lary 
Public wiLhio and for the Counly and State aforesaid, £ . W. SaraLj.a 
as President of Sinclair Rtrfining Company, one cf the partiea to tb"o 
wiUrin and foregoiag agrcenicnt known to mo and kno^ril tO'iUO to be 
&uch President and duly ac^aawlc-<lj;i;d llio execotlnn ol the- withiu aiul 
foregoing instrument as each Prcsideot aad sckuowlodged tho sumc to 

1 - .:'•'•. ; :bc-the act, deed aud agreesent of s^d ^rporatij^o. 

M-. ."_i"'""'Si.'.- . ' 

:A''^^A-zAT--: 
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Sxvtx or OKUHOUA, 1 
OouuTT or T'uuA, J 

. B. B< SAVSA being duly sworn ou his oath, deposes and says; that 
he IS iSacretary ot-Siaotjuji PnAram Pi r s Liwx Coiirtiirr, a corporation 
organized and existing under the laws of the State of Delaware and 
oiui of the corporations dttsoribed in the above and foregoing icstru-
mout, and as such Seoretary haa charge uf the .corporule books and 
rocorde of said CorpuruUon; that he ia ac<iuaintcd with thu signatures 

"i 
'r'.ZZ. .• '̂.-......^ f t . A i ^ • ' ' ^ - . -A^-^ 'JiZ,. 

and that the BignatmrcB of oeeh of said indrviduals to the wlibin and 
foregoing agreement is the signature of such individual aud that said 
individuals are- duly, eleotod, qualified and .acting, directors of sliid 
Snroi^iB P u u a P m Lcm COVPABX and that they constitute a 
majority of tbe Board of Directors of said eorpordtion; that he knows 
tha seal of said eorpOTation aud thai the seal'affixed to aaid instrument 
ia soch corporate seal and waa so affixed by the ncdersignpd as Secre
tary ot said corporation. 

Subscribed and awom to before j 
Ji».thi»;!ii*day df August, 1336. \ ., -

/ V . .'•r-::^;--.;'.>:^'y:^':-:!:^-;V^>^; 
* j eomm/i'rioii eiplri] Har. 2. / f ^ / • .-ii.^'-'';!-'• '.-;--''.i,',''-'.?'-,-ii"\-:•--
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Sliox a r Kt-HWAS, 
CouwiT or IfoBrroovEKT, i 

B. B. 'BxH'Kx being dnly s-wom on his oatli, depo sea and says:. that 
he is Seoretary of S m c u m PsAisni P n v Lura COKPASX (of Texas), a 
corporatiott orgajuirerl und existing under tbe laws'of tho St3it« of Dela
ware aud one of ihe corporations described in the above and foregi>ing 
instrument, and as such Secretary hajs charge Jit the corporate books 
and records df said CorporaUon; that hs is acquainted with the signa
tures of 

uud th&t the Btgnatnres of- 'each of said indi-viduoln to th-e withia- aod 
foregoing agreement is the 'Signature of Kuoh individual and that taid 
Individuals ore 'duly elected, qualified and acting directors uf said 
ScroLAlft P H U B I B P I P I I LIMX OOUTXWT (of Texas) and thai thay conati-
tiite a m&jbrlty of the Board of Direjclors of aaid Corporalion';' that ho 
knows' th^s'eal' of said Corporation-and that thd' taal: afiixed to said, 
instrument is euch corporate seal aud 'was so affixed by (he undersigned 
as Secretary of said Corporation. 

Subscribed 
ma 

ribed lujd swom to bci'orn 1 
t h i a a i : ^ y of jVugust, 19.Sf,. \ 

A / nf "̂̂ ^ 

;',"r-.l*^S^Sta-S«jfo itrrt 7, tS39 

?^..5...fc-*..-*-itt 

/"̂ ' 
.'iZZZ>^3^y,Z-^i 

•zfi'zz::\-^l:AA\. 
- • -< - ' . ; > , v.v:;----

Z:Z:>Zy:^h^S:\.^/:^ 
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Sinclair R e b i i n g Compainy 

Certificate 

' I , 0 . 'if. Qevsraia', tha duly elected, qualified and niiting Sccretiicj-
of Sinclair Refining C^oinpany, n Maine coirpbratipn, do hereby ccrtifj* 
that at a sjiecial meytiugiof the Board of Directors of said corp<irution 
dnly called 'V^d '"!-)d August 6tb, 1930, upon uotioo given jjjurmiitnl to 
the Oenerol Cor'poratioii Law of the' Stato of Maine nnd iu uccordance 
-with. Uici By-Laws of tho corporutioii, at which mectinjt a quorum 'wa.s 
present and votiiig, the folio-wing rcaoluliouii wore adopted by the 
affirmative voles ot a majoritj- of the Directors of the Oorpociation, and 
are still in full force aud effect, to-wit: -

.RasoLVKo that tliis Corporation Piiter into an -ugrbomDnt,. 
under thepro-risious ot Chapter ,56 of tbc rcyieod Statutes o f 

, 1930 of Iho State of Maine and pursuant to .the CoriJoratiija 
/ Lffws of the Stato. of Delaware, with Sinclair 'Prairie Pipo Line 

Company, D Delaware corporation, and Sinclair Prairie: Pipe 
Lino Company.(of Texas), a Delaware corporation, to oousoU-
dat« said three corporations into a single corporation organizod 
and existing under the laws of the State of Maine, the same td 
be Uiis CorpoTotion; and bo it further 

RisoLvuv that tbe consolidatioti agreement between aud 
among (his Corporation and tho said Sinclair Prairie Pip<: 'Line 
Company, and said SiuHair Prairie Pipe Line Company (of 
Texas), as prescuted to the meeting, proBcribing the terms and 
ooudiiions of sucb proposed oonaoUda-dun and merger and the 
mode of carrying the same into effect, be, and the some hereby is, 
approved by the Board of Directors of thia Corporation; aud 
be it fiirther 

BisoL'VED that the President or a 'Vice President of ihis Cor
poration be, nnd ho hereby is, authorized aud diroctod to alitor 
into and exeoute siich agreement on behalf of this Corporation 
and to duly acknQ>wlndgo the ezcoolion of the somo ou bolialf of 
this CorvoratiorD, and tbe Secretary or an Atssistaut Sccrotary be, 
and be hereby la, authorized and directed to attest tbe same and 
affix the corporate seal thereto; and 'be il further 
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BBSOIIVBD that, a u b j ^ .to approval pf the stockholders of 
the Corporation, the proper officers of this Corporation be, and 
they hereby are, authorized and directed to execute, aoknowledga 
aud deUver any aud all seceeaarj- papers und to toko any and 
all acts, ncticssary, and to do any aud all things required after 
said-it^provul l)y tho stockhnld^rs'of this Corporation, to ciirry 

' ; . rnto eil'ect s.iid condolidation; and be it furrier 

- Z'̂ f:-:-,i3.-:Z.-'.-'lBr?k '̂̂ eo that a apodal mefitiug* of the fltockholders of this 
r-'V-^'X'-'iOv'nMra^.'un..ho colled uud held aoparately at the office bf the 

'-;';/-.-'••• -fCorpornJion dt FortloHd, Maine, pn August 17th, 1936, f o r t h e 
.;-.'y.\\'''•'• p.'p^i'epdsij.pf'takiuK the said ^greemflnt into consideration nnd sub-
'̂ '.1 -̂ "\:T...?>nitthig-the Bome for adoption or rejection by.thc stockholders. 

, .-• ;'..' C,"~-̂ '.' ^VIrK^3B.my band as Se'gj 
; = ::^-' .-i .rA'f<c^£al4fereunto affixed 

brporaUou aiid'the. curpo-

, C-''\:Z^.'' 

•.. -f..i.~'/.-f..If;fl'.ll'--' 

Secretary of Binolaifr ig Company. 
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Siitclair Prairie Pipe Line Company 

Ccrtif ic«to 

I, tho undersigned, E. B.HAJISA, tho duly elected, quolificd.ond act-
iug Secretary of Sinclnir Pruirio Pipe Line Company, a Delaware cor
poration, do hereby certify in accordance witb the provisions nf Section 
bO of tbe Genei-nl Corporation Law of tbe State of Delaware, a? 
amended: 

That, the within and foregoing agreement of odnsolidation and 
merger of .Sinclair Befitting Company, a Maine oorporiatioa, and Sin
clair Prairie Pipo Lint- Company, a Delaware corporation, and Sinclair 
Pruidc Pipe Lino Compiiny (of Texas), ji Dolnwurfc corporation, into a 
siugio corporation tho same to be one uf said conatitncst corporations, ' 
tb-wit, said Sinulair Rtifiniug Coiopany, u corporation organized' and < 
esisliag uodoT the laws, of Iho State of .Muiuc, was submitted-to. the. _/ 
stockholders of iaid Sinclair Pmirio Pipe Lino Company at a meeting-
thereof duly convened and hold scparulely for the purpose of taking the -
iamo Into considbmtion; that aaidmbcting was duly hold upon waiver-, 
of notice aigned by tho holdcra of all Of tbe .issued and outtitandiug. 
shares ot Uie capital stock of tho fiorporalion pursuant to Section-eOT, 
pf .the General Corporation Law, Bu-vised Code of lP!)o, SoiTtioo 8l/of-
Delnwaro, aud in accordnnco with tho provisions of auid Section 59 of 
Oio General Corporation Litw of Ihc-Stoto of Delaware, as amended, 
and that at said meeting said ogrQcmcnt of cousolidabLon and merger 
wft£ considered and u vote by ballot, in person or by proxy, wna taken 
tor the adoption or rejection of the same; that there 'waa present br 
represented by proxy at said meeting stockholders representing all of 
the issued, snd outstanding shares of the capital.stock of the (Torporu-
tipn, eaoh. sliars entitling the holder thereof to ono vote; and that-the 
votes cf the stockholders of said Corporalion representing Ihe to.tai 
unmbor pf..Bbarps of its capital, stock were fur the adoption of said 
agreement of consolidatiou and morger. 

I s '\ViTBSEE "WioaEor, 1 bave ajgnodmy name as Secrbtary-. and 
affixed the corporate seal of aaid^^^rpnrn^ioa heroj;o thisj^^^^^s;7'day 
of Aagust, 1936. 

Seoretary of Sinclui^Prairis; '^' ','-.7;.-.'' 
Pipeline Coqajpany..".-.-' ; r.," ^' '. 
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Sinclair Prairie Pipe Line CompAoy (of Texas) 

Carlificate 

I, tive udduiiignod, B. B. H.\:!r!<.\, tho duly elootcd, qualified and 
acting' S«:rotary of Sinclair Prairie Pipo Line Company (of Texas), a 
Dclowaro oorpotation, do hereby certify in wwordanco with the pro-vi-
rsi'ons of Sejllou 59 of lUo Geoer.-iV Corporation Lnw of the State of 
Dnlawure, as umended; 

That the withia aud forogoing agrecaicat of consolidation and 
mcrger'of Sinclair Refining Company, a Maine oorporaUdn,.and Sin
clair PraUio Pipe Line Cumpuny, a Delaware corporation, aadSinulalr 
Prairie P'lpe Line Company (of Texas], u Dulawatf, corporation, into 
a smgle contoration the a.-uue lo 'be ono of uaid conistitocnt corporations, 
to-wlt; said Sinoloir Retlning Company, a co'rporution organized and 
exisUng -iuulpr (.he laws of thtt State oC MainCi'C'was submitted lo the 
atockholdora of auid S'muloir Pruirio Pipv Idno'Company (ot Toxas) 
at a meeliDg thereof duly convened and held sepa.i'ately fur tho pnrpose 
of taldug the same into coBsideration; that said meeting was duly held 
upon waivbr of iiutlco signed by tho lioldcrs 'of all of the issuect and- but-
standing shares of the capital atock of tho corporation pursuant to Sec
tion 80 of-tho Gonoml Corpora ti OIL Law, Kovistid Code of 193.5, Sebtion-
Ul, of Delaware, and in accordance with the proviuiouH Ot said.'Suc
tion 59 of (he. Qeiuinil Corporalion La-w ot the State of Delaware, u» 
amended, and' tbat at Atiid meeting said agreement of consoirdation and 
merger -wila consldured and a vote hy ballot, in pi-rson Ar by prosy, woa 
taken for the adoption or rujeditin of tbe same; that there waa pros-' 
o'nl or rnjfirpsenled by jicuxy itt said iiiootiug'stuckholdcrsreprcKvntiiie 
all of thu isaacd and outstanding shares of the capital stock of tlie cor
poration, each share untltlini; tho boid'er tbereof to doo vote: aiid that 
the votes of tho Htc>dtholdor6 of said'Corporation repnawnling the total 
n'omber of Khares a i its cnpibnl stock were for the adopUou of ^soid 
agTc-«meut of canKalidation aud merger. 

' I y WilMxsa WHftwojf, I have sigued my namo as SfiOTehay-and 
affixed the corporate scalot said Corporation hereto this<>?:̂ .:r. day of 
August, i9ae. 

-Sccrotw7\;uf:^ilciaJT^Pf4lri£,-.EUie^.LLilo 

•Jv;;],;^i5^4iiitty^:!?«w 

, . . ; . ^ ' ; i r r A. '-..^_5f*=.", ^ - w ^ . - : ; :•:•. - . : z-mc:A'/A^mm '̂AAz 
• ^ : - - ' : 

' I 'S; 
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Sinclair Refining Company 

Certificate 

i , the nndersigned, A. B. FAKHBAU, Clerk cf Sinclair Befiaing Com • 
pany,.a Maine corpoi-atloo, no. Hsuror (xaxirv, in accordance with tlie 
provisions of Chapter 56 of the revised statdtes of 1930 of the State 
of Maine: 

That this, within and foregoing agreement of. consolidation and 
merger of Sinclair' Bcfini'ug Company, a Maine oorporation/ Siuolair. 
Prairio Pipo Line Company, a Delaware .corporation, nud .Sinolair 
Prair ie Pipe Liuo Company (of Toxas), a Delaware oorppraiiun.-'intu 
a siugio ocrporation, the 'Same to be said Sinclair He lining ><]!om pany, ' 
a Maine corporation, wes submitted to the stodcfaoldcrs of Sinclair ' 
Refining (pompnny, a Maine corptiiatiou, at a meeting of st{ickhdldiu-s 
d-aly. called .separately for the purpose ot taking the samb.LDlo.cou-
sideratLou, said meoting lining held on tho 17th day'bf. Aijigusi,: 1936, 
at tho office of the 'Comp.iuy in Portland, Maine; 

That at said meeting there was represented in pprson orJbyprbxy 
etookholders holdini,' more ihnii two-thirds of the outstanding stock of 
the Corporation and representing more than two-thirds of. thei voting. 
pow^r of the Corporation; 

That at said meeting aaid agreemeat of oooaolidation and merger 
was considered.and-ai: vote was taken fur the adoption or rejection of 
said ugioemont and the said agreement was adopted hy the uuunimoui 

..vole of'all Kliarea of stock represojited ut said meeting and by the vote 
of stockhoUiors representiug more thajjj two-thirds of the voting power 
of said Corporation. 

Is-"WiTHBB3 WHEMOT, 1 hftvo made this eortifipata to comply, with 
Section 63 ol the General C<>rporutiou .Law of' tho Slate ot Maine 
aud havo duly affixed tlie corporate seal thereto thia JL7-. day of 
August, 193C. 

• j z . a . ^ 
Clerk of Sinclair Refining Company. 

"^i'Z^. '.-'^^i^'i-''•'•""•^''ZZ^:^y': 
.' * » . - - ' 

;>- -w' -» 
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IN WITNESS WHEREOF und iu oocfomuty v i th the provisions 
ol ths Oeneral Corporation La-vf of tho State of Maine and wilh the 
provisions of the General Corporation I A W of tbe State of Delaware 
eaoh.of aaid corporations hereinbefore mentioned and described, to-wit: 
Sinclair Eiefining Company, Sinduir Prairie Pipe l<inn Company and 
Sinclair 'PraiTio Pipo Lino Conipany (of Toxas), respectively, has 
r.nu3cd this instrument, consisting af the foregoing and .all thereof, to 
be executed iu its name and on ita buholf by its President or Vice Presi
dent thereiinto duly autiiorized and lo be attested by its Secretary or 
Assistant Elccrctiry-und has caused its respeciivb corporate setU. to bî  
hcrtnntouffiicedJiis'.of thu .35th day of August, 1936. 

•_ • ' \ . i - - /.-•.''^',./<.-.^.V.i^';'Spg!.iJiiB R i K 5 E a i , C o i g ^ ¥ , 
'••- " / ^ \ ' T - . : ' ; ."-î  fOi8iJi^^.jB4J i ^ / p C n of Ua Stata at UAIUI) 

•'. p -1) Ĉ  p .. *̂  • ' • ' .— *:'; -̂  ' 1 ' , , . . r . * .» _ . • .^. -i. ^ 

Prasidini. 

' -' -̂  1. :-!-'• '.•'•"f*r^-'̂ ''~Ssr:T-'""T—"Z-
5>''.;V* '̂ ri i? ' ' ' . .• r '^«""'" 'y^ 
^•;Vj-;7-!-v-,..,j..,.„..^'-' . . . y ^ - ^ 

'•' Vu.-."'';".-.-"^ •-.•'-">.- Si:iIOI'.^TE P l 

.f.-f-

^ • ^ S 5 . 

•̂  Presi:Jeti<i . 

!==**=,. 
.Seoretarjf. 

Attest 

SrKOiiAta PliAlBJX P I T S LIWK COUFABT (ov T H U S ) , 

•. ^y_:...:>Ml^±t-

•.^'U-T'-: ' . 

'£-:f^^C 

,̂  
Pren'icnt. 

-•r-':-^-•.••;~:'->'".-. 'S.. '^'"'V'^^.-i '-^-' ' ' . '- 'r '- 'r :- ' • • 

' .•'••r-'^-^i-£i..^.-4>i^\i.r-:::-.--.-^f-.---.. <•',•—.i?-rir}iii 
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ST^TB or Nxw YOAK, 
CoTnrrr or NHW YOBK, . \ -

BK ITBE)CE;.tumjm that on thia^—T* day of-Augiut, 1936 porsonally 
iippoared before mo tho imdcrsignod>ffeL'̂ =^CS*^g:̂ :°-< '̂°:ferr̂  Notary 
Public within aod Cor the (^n ty aud SUito aforesaid, E. 'Vf. S m c u a 
OS President of Sinclair Refining Company, uue of the ptirtics to the 
-within and -foregoing agreement known tp mo:and known to.mo to be. 
euoh Preaidentaiid duly ocioiowiedjged thaexeoutiou of tbe.witMa and-
foregoing iustmmeiLt as such Pzeaidont and .acknowledged-the som.q.to-/. 
bo tho act, deed add agreement of said Corporation. \<;;^. >>:-:••-;••. 

:'. • ^ ' ' • \ 'S^^^^•Vs : :^ - : 

. ' . ' , - i ; 'v ' .;'"-':'i.i",'"--''^ :-•'"!.'.'•':' •.'.-.•-'• 

" ' • ' • ' ? ' ' •••-• " ^ r ^ A f s ' : ^ ' : ' . : - : ; -.. 
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' ^ . ^ J . y -

STAIB ar OSIJIB'SUJ,., ] . 

GOUHTT O P - T T T I A A , ' ( " 

B B T I BEsnuiitBi^ that on -this -JJdli- day of August, .•1936,'bcf ore 
me -a,%faam^..'/r. .£Cyt,Z a Nolory Pnhlie within nnd for the.above 
named-Cohnty and SlAte persoually cumo'J. B. MAifios', Prcildodt of 
Sinclair Prairie Pipe Une Company, one of the parties dcsort'bediuiutd 
-wliipb exoeufed tbe-within and foregoing.agreomeiit of-uonaolidation 
and morgor,-known-to rne-personallyto be such Piosldent of said Cor
poration and'duly -acknowledged'the «xei:ntion. bf. the .tsamo. us.'.audi 
President und uckuowlcdged .'̂ uid A^recmnnL to-be his uct ani^-tlcud' and 

- tile act, deed and ugrucuivnt tf said Corporation nad the Ktd thereto 
affixed to-be tho,common corporate seal of said Corporation duly affixed 
by i t s -authority, and that the signing, sealing, aeknowtedgment and 
delivery of said Agreement tvaii duly authorized by a rcsotution of ita 
Board of Directors. 
. . Given under my hand and seal qf offiee the day and year nfpresaid. 

^iA'.- JALC^^^-tAAJ^/ :-:Sb=fl<i-:Si..L.\.-.-i 

^ ^ ; : ^ v i 

• M ^ y 

i ; : - • • ' . : • - ' 1, 

,j.-.-.rA-.. . . 
,-r-'-i" :-^"- •• 
' • ' - • • ' - V .-

• f:^3^^pmMIi»hn 6TfilrB&^ar."-i, / f 3 7 

St^'ZZ^t'J-M^ 
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SXATB .OF KASSAS, ) 
OonsTX OP MoainoicDirr,J 

BK I T H^pu^^s . io that <m thia.?!3.-='day of-August, fl936j'beforo 
me J^?^-.^2_Zs^e^7*;^7ft^^rf<ft-l a Notary Publio withiu and for the above 
named County, and Scute .persoimllycamc iT..B. MA-SIO-H-, President of 
Sincluir PraJrio Pipe. I jnc :Conipany (of Texas) ono of tlie 'parties 
desirribcd m and which execut'id'the'withiit and foregoing A^eament . 
of consolidation and merger, tno"wn to mo personally to be such Presi
dent of said Corporation and duly aeknowlodgud the exeoutioti of the 
same a s sudi Prasidcut and acknowledged said Agreement to bo his act 
and deed und the uct, deed and agcoemcnt of said Corporation and the 
sea! thereto affixed to be the common corporate seal of said CTorporation 
duly affixed by ita authority and that the signing, sealing, adkuowlodg-
ment and ddivery of aaid (Agreement was duly authorized by.,u-C«BO1U-
tion of its Board of Directors. 

Given under my hand and seal of oflieo the day aud year aforesaid. 

.......̂ J .̂ii=:̂ ::.̂ .::̂ :̂ ^ -

Vr im-i-J*iia> &;l.-c r,7cfc',', ^3!« 

^ 

Votary PubHc. ' -l^JS-^.^^.•^^. ; 

.. .j;V5frA2-y^,Vi"J-';, 
. . ' v . V ' - ^ S " . - ' • > . . • • . • • • . • • , . . .-

. • ; . - . . . V . . * \ . - - . ' • . . • ' . - . . . 

-.; . . :^-^.>: ' ;--ii . ,?,v'i--

, - ::--/^--!-->^:^-i; -̂  Z,J. 
•-.-'.• : .- . ; ' -^. '*^': /*- 'v:*;j:-;r . ; .T<".;V.: 

: ' - - " ' . ^ . . . _•-. -../.- ' , . • 1 ' . - . 
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as 

August ..-it. , 1936. 

STAIE OV MAUTB, 
AiTo&iiaz -'GBVBAix'a OmoB. 

' I hereby, certify th&l I haveexainined the foregoing obusoUdation 
agreemeat and the same is properly drajcittuKl signed aod is eooform-
able to the ConstitDtlou and LB-WB o tmk^^ io ot^lirainc. 

. ^«omi 

CdnitTinr<iTn>, 
BkoisTBT or DEEES 

, ^ " ( Pff, • 

•EEES, y 

Received Augnat .?6..., 1936 at 2 hpO. 
in Book .®L_, Page .5.^ 

Recorded 

OrnCTor'SBQarfAML^^AM, ACOTJSTA, August _,1936. 

-Received and filed this day. Bidodrdsdjn ITnL , Page —'. 

Secretary of^tat. 
_Att*8tr 
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FIAN OF LlWIDk'SJOK BY HSRCER AND AORSEKEMT 0? MEROER 

between 

Sinclair Befinln^ Company and 

Sinclair Cll i Gaa Company, 

Matne corporations, and 

Sinclair Oil Corporation, 

a New York corporation hereinafter sonetlmee referred to 

aa "the Corporation", this Flan and Agreement constituting 

(t) the plan of llqulilatlon of aaid Maine cor-, 
poratlons aa contemplated by the proviaiona of section 
332 of the Intemal Revenue Code of 195^, .aa amended, 

(II) the plan of merger of aaid Maine corpora
tions in-fco the Corporatlonas contemplated by the provi-r 
slons of Section 905 of the Bew Yorlc BuBlnese Corpo^ 

• ration Law, and 

(III) the agreepient for such merger as contem
plated by the provisions of Section 2U5 of Tltla I3 . 
of the Rs'vlsad. Statutes of Maine of 1964. 

1. The name of each subsidiary corporation to he 

merged is as follows: 

Sinclair Refining Conipany 

Sinclair 011& Gas Conpany 

The name of the surviving corporation is Sinolair Oil Corpo

ration. Sinclair Refining Company was formed under the name 

The Cudaiiy Refining Conpany; Sinclair OiL t Gaa Coiapany was 

formed uniler tha name Sinclair Oil and Gas Company; Sinclair 

Oil Corporation was formed under the name Sinclair Consoli

dated Oil Corpora.tlon. 
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2. The tesignation and nu]n]>er of outstanding shares 

o t each c l a s s of each eubsldiary corporat ion t o be merged ore 

oa fol lows: 

Dealgoatlon and numbsr 
Rome of of butatandihg shares 
subsidiary of each claaa 

SincJ,air Re.flning Company 650.,000 shares of capital 
stock, par value $100 

per share 

Sinolair Oil &; Gas Company 111,210 shorea of capital 
stocic, par.value $100 

per share 

Tha aurvivixig corporation owns all of such shares. Iba number 

of any such shades Is not subject to change prior to ths.. af-r 

Ciaatlve date of -the merger. 

3. The terms and conditions bf. the merger are as 

follows: 

(a) Tlie corporate eatlBtenca of the aurvlvtng corpcr-
• ration-shall continua under the lana-of tho State.of"New•-
Yorlc. • • . . - • 

(b) Upon the effective date of the mergar, all. 
..shares of said Maine corporations shall-cease to exist-
-and- the ,c«rtlf Icatea therefore ..shall be canceled, .andL. 
all shax'6s of stock of the surviving corporation shall 
rema-lD unchanged. -

(c) The Certificate of incorporation, as amended, 
"and the By-Laws of the Corporation shall continue to :b© 
the Certificate of Incbrporation and By-Laws, of the aur-. 
-vtvlng corporation on and after the effective date of.the 
.merger, as changed-or amended as provided therein or by 
the 3Law8 of the State of Hew Yorlc, and tho directors of 
the Corporation on the effective date of the merger shall 
be the directors of the surviving corporation until.tho • 
expiration of tlie terms for which they were elected and 
until thair successors have been elected and qualified. 
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4. The mode of carrying the merger Into effect shall 

be aa follows: 

(a) This Plan and Agreement shall be submitted for 
adoption by the Board of Directors of the Corporation in 
accordance with tha provisions of Sections 905 and 907 of 
the Kew York Businass Corporation Law and for adoptionby 
the Board of Directors and the aole stockholder of each of 
said Maine corporations in accordance with the provisions 
of Sections 243 and 245 of Title 13 pf the Revlfled Stat
utes of Maine .of 1964. 

(1>) Subject to the adoption of this FlGpi and Agree
ment by -the Board of Directors -of the Corporation and by 
the Board of Direct^ora and the sole stockholder of each 
of said Maine corporations, the Certificate of Merger, 
shall be delivered to the Hew York Depar-tment of State -
for filing 83 provided in Seetion 905 of the New York 
Business Corporation Law and this Plcm -ahd Agreetnent, as 
adopted as aforesaid, and as authorized, adopted, approved, 
signed and acknowledged as required by Section 245 of Title 
13 of the Revised Statutes of Matne ,'6f-ig64,: shall be filed 
tn the office of the Secretary of State of the State of 
Maine as provided In aaid Section 245. 

(c) Upon completion of the filings referred to In 
the Immediately preceding subparagraph (b) the merger ahall 
be effective .-

5. The laws of the States of Maine and New York per

mit the aforesaid corporations to merge. 

• 6. Sinclair Oil Corporation agreea that it may be 

served with process in the State of Maine in any proceeding 

for enforcement of any obligation of Sinclair Refining Company 

and Sinclair Oil & Oaa Company. Sinclair Oil Corporation heror 

by irrevocably appoints the Secretary of State of the State of 

Maine aa Ita agent to accept service of process in an action 

for the enforcement of payment of any such obligation, and 

hereby specifies 500 Fifth Avenue, Hew York, flew York 10020 

aa the address to which a copy o t such process shall be mailed 
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by -the Secretary of State. The Secretary of State shall fortJi-

with send by registered mail one copy of any such, process to 

the address so specified, unless Sinclair Oil Corpoxation shall 

hereafter have designated in writing to the Secretary of State 

a different address for such purpose, in which case said copy 

shall be mailed to the last address so designated. 

IN WITtTESS WHEREOF, the corporate parties to this-

Plan and Agreement, pursuant to authority duly given by their 

respective Boards of Directors, have caused this Plan and Agree

ment to be executed by a majority of the directors of each re

spective corporate party and the reapectlvQ corporate seals 

affixed as of the "ITTH <3ay of August, 1968. 

SINCLAIR Oil, i GAS' COMPANY 

- '-;.''. n^;j.: . . . 

.,j'" (Corporate Seal 1 

By_ 

.^TTEST; 

Secretary 

f^'zf-1^^"-^^^ 
A Majority of the Board of 

Directors 
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K l ' ^ * ^ . • r4^^ - ' ^y \~Z;^ 

A-AA:A'$^%A-'-
'̂  • ' • " ' - - • ' - • • : . ' ^ # 4 ^ i ^ 

- (Corpora^'eb-'Sleal) 
' . ; , ' ; ; .; ._ '»..5,'^'{i,''-' '* 

Attest: 

f.^ 
tecretary 

y 

SIHCUIIR R£?INIKa COHFAXY 

.:.•. j : ^ & f f -

•=''^'\^^^?:^.'c^: 
.'•; •:V-'?'?V./'v"u--"-' 

'. XCprporate Seal) 

At-teat: 

Secretary 

A Majority of the Board of 
Directors 

SXECLAIR OIL CORPORATION 

^y //YcZZ^lVclrVt^, 

.,r^-i4^^A<Xt^^-<.^^L^ 

'h^z^z, 

ty of tbe Board < A Majority of tbe Board of" 
Directors 
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CERTIFICATE OF THE SECRETARY OF SP tCIAIH RB^IHIHQ COMPAMY 

mi 
: -̂ :̂ t 
• -•.. r ' . V 

I, E. Eagles, Secretary of Sinclair Refining Com
ptiny, a Maine corporation,' hereby certify that' tha forfegoing 
Plan of Liquitlatlon by Merger and Agreement of Merger waa 
duly authorlxed by a tnajority of the directors of Sinclair 
Ref inlhig Company at a meeting duly called and held, that 
oald plan and agreement was submitted to the' stockholders 
of record, of Sinclair Refining Company at a meeting thereof 
called separately for the purpose of taking the same into 
consideration, that at said meeting a vote in person or by 
proxy was taken for the adoption or rejection of said plan 
and agreement and that all outstanding shares of capital 
stock bf Sinclair Refining Compare voted to adopt said plan 
^apd -agreemEnt • 

.' wrrSESS my hand and the seal of Sinclair Refining 
*'*hi3 23rd day of September, 196fi. 

ml ru, 
Secretary W'-'-^H 

i.r-^.' t.i', 'J V V ' * ̂  ->,̂  -
• (Corpp.rate Seal) 

CERTIFICATE OP THE SECRErARY OP SIKCIAIR OIL & CAS COMPANY 

I, Charles E. Holmes, Secretary of Sinclair Oil & 
Qas Company, a Maine corporation, hereby certify that the 
foregoing Plan of Liquidation by Merger and Agr.eetaent of 
Merger was duly authorized by a majority of the directors 
of Sinclair Oil & Gaa Compai\y at a meeting duly called and 
held, that said plan and agreement was subml-tted to the 
stockholders of record of Sinclair Oil & Oas Company at a 
meeting thereof called separately for the purpose of taking 
the aame into consideration, that at said meeting a vote in 
person or by.proxy was. taken for the adoption or rejection of 
said plan axkd agreement and. that all outstanding shores of 
capital stock of Sinclair Otl & Gas Company voted to adopt 
said plan and agreement. 

tflTIIESS tny hand and the seal of Sinclair Oil & Gas 
Company.this 23rd day of September, 1968. 

/PA A/C ^ . 
cretary 
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cscrxricATB 07-SECRETARY 
OF SIWSIAIH OIL CORPORAIIOK 

I, M. V. Caraon., Jr., Secretary of Sinclair Otl Cor

poration, a Kew York corporation, hereby certifir that the fore

going Plan of l;iquidatton by Merger and Agreemsnt of Merger was 

duly adopted at a meeting of the directors.of Sinclair Oil Cor

poration, duly called and held for the purpose qf considering 

and taking action upon tba aame and that sccordlngly tbe merger 

was duly adopted pureuant to the provisions of Sections 905 and 

907 of the Bew York Business Corporation Law. 

VXTRESS my hand and the seal of Sinclair Oil Corpo

ration on this Z3rd day of September, I968. 

0 • 
".'.-;. ..'•:•'.'-.-,•;-,. S e c r e t a r y ^ 

'"•.' •'•'• Z'^.ZZ'--. 

"- i., 'C*'9'rP°Vate? Seal) 

V -̂  
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THE ABOVE PLAH OP LIQUIDAIIOir BY. MEHOBR fllD AGSEEMEllT 

OP MERGER, having been adopted, separately-'by aach..corporate party 

thereto, in accprdance with the.praviaiana of Title 13 of.the Se-

visad Statutes of Maine of 1964 and the Businesa Corporation Low 

of the State of New York and ..that fact having been certified on 

the Plan of Liquidation by Merger and Agreement of Merger by the 

Secretary of each corporate party thereto, a Vice President and 

the S.ecretary of each corporate party thereto do now hereby exe

cute the Flan of Liquidation by Merger and Agreement of Merger 

under the corporate seals of their respective corporations, as 

'•,-' .r',th,f..respective act, deed and plan and agreement of each of said 

.,/>.^;^:-^•^i 

li,"- 1. 

v>'uC<?i^/ations, on th i s 23rd day of September, 1968. 

SIHCIAIH REPIMIHO COMPANY" ^•••-L. 

(Corporate Seal) 

-At-jestr 

Secretary 
By_ 

Secretary 

. (.•.•','t5.orp'erata Seal) 

- - Z - ' - ' i ^ '•^••^ '-•'' -•• •'• •• 

'••:A^p0^A.' • 

• ;-.-;. ""̂ yXx •̂.-•'l -.'.S.ecretary 

• ^ ^ " ' 

'•Ql-

. . '• --i-.j.r'.'i-.^Corporate S e a l ) 
, 1 . " •;• is-'',-,--f^- • •' 

• * , . . - . - . ' 

t'fc1;e"at: ;vi''-^itteat: 

Secretary 

SIKCIAIR OIL & GAS COMPj 

By. 

'ANY' 

Vice President t / 

By_Z^^i£d^ 'CZ.t.'^^ 
>ecr6tary 

SIKCIAIR OIL CORPORATIOH 

By_ 
Vice Prealdent 

By ' - < ^ < $ ^ ^ ^ ' / j l f ^ 
A««T. Secretary ~ 

8-
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State of New York 

County of Kew York 

ACKMOWIEDGMENTS 

ss. 

September 23, I968 

fl- h-
Then personal ly appeared the above-named 
t y g y , Vice Prealdent of S inc l a i r Refining Com-

^•^i 

pany, a Malhe corporation, and acknowledged tbe foregoing lh 
strument to be his free act, deed and plan and agreement in 
hia,,aaid capacity and the free act, deed and plan end ogree-

of aatd coi^ioration. 

Notary Public ^~^ 
ffnt V. DotnaG -

Hdur Pvtlk, sett ol K M I M 
Ka. enaiaab • Out 1° Vt*. c«. 

Cat HM iriti Net Yofk Cmrtir OtA 
Cvxabiiai b^t-Ti liSob X , 1570 

SS. 

mm:. 
• ,-j-.--.'-,i-i.:. • 

;*.(^t^lal Seal) 

•V"'.: State of Sew York 

County of New York 

September 23, 1966 

Then personally appeared the above-named 
(M- V'- r'̂yjtf-.< T r t , Vice President of Sinclair Oil & Oaa Com

pany, a MAme corporation, and acknowledged tho foregoing In
strument to be hia free act, deed and plan and agreement tn his 
said capacity and the free act, deed and plan and agreement of 
said corporation. 

- ('Notarial Seal) 

::'^".jji.r 

;$tate-'pf New York 

county of New York 

^ otary Public 
FAor n. oovcoc 

llofaiy PuUt. SWt d Niw Yof 
KB, a-esseito • t t t i . b VOL Cb 

bn : AM • U N n rnk taany dot 
Cfinnfc*r fitkm ttuA Id ia?0 

O S . 

September 23, 1968 

V 

Then personally appeared the above-named -
•J. i_sa*MT . Vice President of Sinclair Oil Corpora-

tion, a New York coiporation, and acknowledged the foregoing 
instrument to be hia free act, deed and plan and agreeioent in 
his said capacity and the free act, deed and plan and agree
ment of aaid corporation. 

.- ..- ...*lvi 

^^^fjS^jKb^&Aelal Seal) 
'iZ 
'*^-*I'*^-iV*'.-J^-f' Vr 

Notary Pv^bllc 
tMiivLvrnai 

tWnr PttTc Statt ol Knr Yot 
Dn eO-ttEIlCO - C l l kl Vet . Co. 

C«t- a<4 widi Knr York Camlf Ou i 
Dgomliia [>;<« Mo* 301 u n 
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STATE OF KAim 

Attorney General's Cffioe 

• - September - 3 0 , 1968 

r hsreby cart ify that I have exesnijned. the foregoing; Flap. 

and î gr-eement. of Merger and that the aame ia properly drawn and 

signed,'And is confornable t o the Conetltutlon and l&-^s of t he ' 

State of Maine. 

George C. West -

Deputy AttoJTiey General 
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State of Delaware 

Office ofthe Secretary of State 
PAGE 1 

Z, EDWARD J. FREEL, SECRETARY OF SIATE OF THE STATE OF 

DELAWARE/ DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OP THE CERTIFICATEe-.OP*5S^D^N^F3is!^NCLAIR PIPE LINE 

COMPANY", CHANGIN.C •LINE COMPANY" TO 

"ARCO PIPE LINEXGSMPANY^->=^FILED IN THIS^OFFICEjlON ""THE 

TWENTY-THIRD bAY)6F"'JXJNE, A.D. il9,69, AT 10 0''"̂ CLcfĉ /}A.tt, 

'̂ ^y/ zzm. ^ f ;> ^̂v 
.// 

/ 

' / I . , - . . • ' • . , 

. - A ; Z : ^ ^ m ^ { 'k.\ •• 

\ '̂ :-o 

K'i; 
:l <•--',". 

: ' : ) ' ^ ' • ^ • -

.̂ o 

v 

^'' / ' ' • . . ' -^ Z-.y -.fo -' z...-

' ^ \ / • 

';r---x-^TT^»^i!: 

0442416 BlOO 

001375476 

Edward J. Freel, Secretary of State 

AUTHENTICATION: 0580344 

DATE: 07-25-00 
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07 WSXaOMBRZ}. 

. . . 1;%-'. .̂v'.Tji V, 

SSATE-0F , : -BUQAS '""^" ' 

COUOTY 

BE n PEMENB£REI) that on thlB 13th day of June!? 

19691 personaliy eaiae before ne, a Notary Public In and foxv 

the Co«aty and.State aforesaid, C. T, Carter President of i-i 

SINCIAIR ?IFB U R B (JOMPANt , a corporation of the State of 

Daiawarej and his diily executed said certificate before ae-

and acknowledged'the said certificate to be his act and deedt 

and the act and deed of said corporation and the facts stated 

ther<>in are true; and that the seal affixed to said certifi

cate and attested by the Secretary of said corporation is 

the common or corporate seal of sold corporation. 

IN. WITNESS WHEREOF, I have hereunto set my hand 

and seal of office the day and year aforesaid. 

Hy ccasis8lon expires 
Sipcember 19, 1970. 

t,̂  vt**<„ 

Ota 17 Public T ^ 

Geraldine M. Ceorge 
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1 ARCO PIPE LIME COHPANY 

Unanimous Consent of tha Board of Dlraotors 

I 

I 

As authorized by Section 141(f) of the General Corporation 
Law of Delaware, the Board of Directors of ARCO Pipe Line 
Company, a Delaware corporation, hereby unanimously consents to 
and adopts the following resolutions: 

I. Amendment and Restatement of the Certificate of 
Incorporation 

RESOLVED, That the Board of Director's hereby declares 
it advisable to ajnend and restate the Certificate of 
incorporation of the Company, and hereby approves and 
recommends to the sole stockholder of the Company, the 
following: 

1. The name of the Company be changed from "ARCO Pipe 
Line Company" to "ARCO Transportation Alaska, Inc." 

2. The corporate powers and purposes of the Company 
be enlarged to authorize the Company to engage in any lawful 
act or activity for which corpora'tioijs may 'be organized 
under the General Corporation Law of Delaware. 

3. Eliminate or limit 'the personal liability of 
directors as authorized by Section 102(b)(7) of the General 
Corporation Law of Delaware. 

4. Restate the Certificate of Incorporation to 
conform to the provisions of Section 102 of the General 
corporation Law of Delaware, and be it further 

RESOLVED, That the approved and recommended Restated 
Certificate of Incorporation shall read as follows: 

1. The name of the corporation is: 

ARCO Transportation Alaska, Inc. 

2. The address of its registered office in the State 
of Delaware is Corporation Trust Center, 1209 Orange Street, 
in the City of Wilmington, County of New Castle. The name 
of its registered agent at such address Is The Corporation 
Trust Company. 
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3. The nature of the business or purposes to be 
conducted or promoted Is to engage in any lawful act or 
activity for which corporations may be organized under the 
General Corporation Law of Delaware. 

4. The total number of shares of stock which the 
corporation shall have authority to issue Is One Hundred 
Thousand (100,000), and 'the par value of each of such shar«i£; 
is Ten Thousand Dollars ($10,000), amounting in the 
aggregate to one Billion Dollars ($1,000,000,000). 

5. The Board of Directors Is authorized to make, 
alter or repeal the by-laws of the corporation. Election of 
directors need not be by written ballot. 

6. The corporation shall indemnify its officers, 
directors, employees and agents to the extent permitted by 
the General Corporation Law of Delaware. 

7. To the fullest extent permitted by the General 
Corporation Law of Delaware as the same exists or may 
hereafter be amended, a director of the Company shall not be 
liable to the Company or its Stockholder for monetary, 
damages for breach of fiduciary duty as a director. If the 
General Corporation Law of Delaware is amended after 
approval by the Stockholder of this provision to authorize 
corporate action further eliminating or limiting the 
personal liability of directors, then the liability of a 
director of the Company shall be eliminated or limited to 
the fullest extent permitted by the General Corporation Law 
of Delaware, as so amended. Any repeal or modification of 
this Article 7 by the Stockholder of the Company shall not 
adversely affect any right or protection of a director of 
the Company existing at the time of such repeal or 
modification or with respect to events^ occurring prior to 
such time. 

II. Plan of Restructuring and Transfer of Certain Assets to 
ARGO Pipe Line Transition Comoanv 

RESOLVED, That the Company should be restructured for 
the purposes of conforming the legal entity structure of the 
Company's business operations within and without the State 
of Alaska to its management structure for such operations, 
protecting each such business from the risks and 
vicissitudes of the business operations carried on by the 
other, and enabling each such business to obtain any and all 
other economic and legal benefits of separate corporate 
existence. 

RESOLVED, That to effect such restructuring, which is 
Intended to qualify as a reorganization under §368(a)(i)(D) 

-2-
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of the Internal Revenue Code of 1986, as amended, the assets 
and liabilities of the Company situated in or associated 
with the Company's activities in ths State of Alaska shall 
be retained by the Company, and substantially all of the 
assets and liabilities of the Company situated or associated 
with the Company's activities in any state of the United 
States except the state of Alaska shall be conveyed and 
transferred to a new corporation, ARCO Pipe Line Transition 
Company, a Delaware corporation, which will change its name 
to ARCO Pipe Line Company, after which the Company shall 
distribute all the stock of such corporation to the 
Company's sole shaireholder, Atlantic Richfield Company, and 
be it further 

RESOLVED, That, In light of the Company's sole 
ownership of .the stock of ARCO Pipe Line Transition Company, 
no consideration for the transfer of the Company's assets 
situated outside the State of Alaska shall be accepted other 
than an assvimption by such corporation of the Company's 
liabilities associated with the transferred assets, and be 
it further 

RESOLVED, That the President and the Vice Presidents of 
the Company are hereby severally authorized and empowered in 
the name and on behalf of the Company without further act or 
resolution of this Board to execute and deliver such 
conveyances, agreements, instruments and documents as the 
signing officer determines are necessary or appropriate to 
implement the plan of restructuring and to undertake and 
perform such other acts as said officers deem necessary or 
appropriate to implement said plan, such execution of 
conveyances, agreements, Instruments and documents to be the 
certification of the signing officer of approval of the 
form, terms and conditions of said instrument .̂ nd that the 
execution and delivery is the act of the Company. 

III. Withdrawal From Several Jurisdictions 

RESOLVED, That the President and the Vice Presidents of 
the Company are hereby severally authorized and empowered to 
execute and deliver applications, petitions and related 
documents and Instruments to withdraw the Company from doing 
business in any state of the United States where the Company 
is currently authorized to do business except for Alaska and 
California. 

I 
-3-
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I Dated as of this 28th day of February, 1991. / 

'^6iZ^t,..:x^ 

Noel S J McDonald 

^ ^ J Z -̂  
Fred L. Neeley 

Damiel O. Gallas 

R o g ^ E. Truitt 

(AyZftyjv^l^ AA' IAAOJ.IA. ho/yyu..^ U ' tA/(xjZAt^ 
Benjamin P. Wallace 

Vincent P. Driskl 

I 

I D O C . l 
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--STATE o r DSLLAWARE 

SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 08:31 AM 02/2S/1991 
731059002 - 2249034 

RESTATED CERTIFICATE OF INCORPORATION OF 

ARCO PIPE LIHE TRANSITION COMPANY 

ARCO PIPE LINE TRANSITION COMPANY, a corporation organized and 
existing under the laws of the State of Delaware, hereby 
certifies as follows: 

1. The name of the corporation is ARCO PIPE LINE 
TRANSITION COMPANY. The date of filing of its original 
Certificate of Incorporation with the Secretary of State was 
December 11, 1990. 

2. This Restated Certificate of Incorporation restates and 
amends the Certificate of Incorporation of 'this corporation by 
changing the name of the corporation, providing for the 
indemnification of officers, directors, employees and agents and 
eliminating or limiting the liaQsility of directors. 

3. The text of the certificate of Incorporation is amended 
hereby to read as herein set forth in full: 

1. The name of the corporation is: 

ARCO Pipe Line Company 

2. The address of its registered office in the State 
of Delaware is Corporation Trust Center, 1209 
Orange Street, in the City of Wilmington, County 
of New Castle. The neune of its registered agent 
at such address is The Corporation Trust Company. 

3. The nature of the business or purposes to be 
conducted or promoted is to engage in any lawful 
act or activity for which corporations may be 
organized under the General Corporation Law of 
Delaware. 

4. The total numher of shares of stock which the 
corporation shall have authority to issue is One 
Thousand (1,000) and the par value of each of such 
shares is One Hundred Dollars ($100) amounting in 
the aggregate to One Hundred Thousand Dollars 
($100,000). 

5. The Board of Directors is authorized to make, 
alter or repeal the by-laws of the corporation. 
Election of directors need not be by written 
ballot. 

6. The corporation shall indemnify its officers, 
directors, employees and agents to the extent 
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permitted by the General Corporation Law of 
Delaware. 

7. To the fullest extent permitted by the General 
Corporation Law of Delaware as 'the same exists or 
may hereafter be amended, a director of the 
Company shall not be liable to the Company or its 
Stockholder for monetary damages for breach of 
fiduciary duty as a director. If the General 
Corporation Law of Delaware is amended after . 
approval by the Stockholder of 'this provision to 
authorize corporate action further eliminating or 
limiting the personal liability of directors, then 
the liability of a director of the Company shall 
be eliminated or limited to the fullest extent 
permitted by the General Corporation Law of 
Delaware, as so amended. Any repeal or 
modification of this Article 7 by the Stockholder 
of the Company shall not adversely affect any 
right or protection of a director of the Company 
existing at the tine of such repeal or 
modification or wi'th respect to events occurring 
prior to such time. 

4. This Restated Certificate of Incorporation was duly 
adopted by written consent of the sole stockholder in accordance 
with the applicable provisions of Sections 228, 242, and 245 of 
the General Corporation Law of Delaware. 

5. This Restated Certificate of Incorporation shall be 
effective on February 28, 1991. 

IN WITNESS WHEREOF, said ARCO PIPE LINE TRANSITION COHPANY 
has caused this Certificate to be signed by Daniel 0. Gallas, its 
President, and attested by Cynthia Claus, its Secretary as of 
this 28th day of Febiruary, 1991. 

ARCO PIPE LINE TRANSiyiON COMPANY 

By: 

P i P E I i IN£ TRAMSi^IQN COMJ 

Damiel O. Gallas 
Pres ident 

Attest: 

By 
C^t 

y-tu.^ ULCLU/^ 
thia Claus, Secretary 

D o c . 7 

- 2 -
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t ARCO TRANSPORTATION ALASKA, INC. 
Board of Directors 

Regular Meeting • March 27, 1991 

The regular meeting of the Board of Directors of ARCO Transportation 
Alaska, Inc., on March 27,' 1991, was adjourned due to lack of a quorum, 
pursuant to Section 25 of the Bylaws. The meeting will be held on 
Wednesday, April 24,1991, at 9:00 a.m. by conference call. 

Dated as of the 27th day of March, 1991. 

I 
O. D. Harris 

I 
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ARCO TRANSPORTATION ALASKA. INC. 
BOARD OF DIRECTORS 

Regular Meeting - March 27,1991 
A^ourned to April 24,1991 

A regular meeting of the Board of Directors of ARCO 
TRANSPORTATION ALASKA, INC., a Delaware coiporation, was held by 
telephone communications equipment by means of which all persons participating 
could be heard by each other on Wednesday, April 24,1991, at 9:00 a.m. P.D.T. 

Present at the meeting were Gerard K. Nass and O.D. Harris in 
Anchorage, Alaska, and Roger E. Truitt in Long Beach, California, constituting 
a quorum of the Board of Directors. Also present for the meeting was Kathleen 
R. Trachte in Long Beach, Califomia.-^ 

Roger £. Truitt, President, presided as Chairman of the meeting, and 
Kathleen R. Trachte, Secretary, recorded the minutes. 

The minutes of the Regular Meeting held February 27, 1991, were 
presented and upon motion made and seconded, were adopted. 

Upon motion duly made, seconded, and unanimously carried, the 
following resolutions were adopted: 

RESOLVED, That the By-laws of the Company be amended to 
reflect the name change from ARCO Pipe Line Company to ARCO 
Transportation Alaska, Inc. 

RESOLVED, That the By-laws of the Company be further 
amended to designate Anchorage, Alaska, as a place where officers may 
be located or meetings may be held. 

RESOLVED, That Article 23 of the By-laws be amended to read 
as follows: 

"A regular meeting of the Board of Directors of this Corporation 
shall be held on the last Wednesday of April of each year, if not a legal 
holiday, and if a legal holiday, then on the next secular day following, at 
10:30 o'clock A.M., local time, in the office of the Corporation in either 
Anchorage, Alaska or Long Beach, Califomia, or such other place and 
time fixed by the Consent in writing of all the Directors. Other meetings 
shall be scheduled as needed during the year." 
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I RESOLVED, That Article 29 of the By-laws be amended to read 
as follows: 

"The Board of Directors at its ^ t meeting after each annual 
meeting of stockholders shall choose a President, a Vice President, a 
Controller, and a Treasurer from among its members; the Board may also 
choose a Chairman of the Board and one or more Senior Vice Presidents 
firom among its members; the Board may also choose a Secretary and one 
or more Vice Presidents, Assistant Controllers, Assistant Secretaries, and 
Assistant Treasurers, none of whom need to be a member of the Board." 

There being no further business to come before the meeting, upon motion 
duly made, seconded and unanimously carried, the meeting was adjourned. 

Kathleen R. Trachte, Secretary 

I 

I 
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Arco Pipe Line to sell refined products system 03/11/1994 | Archives | Chron.com - Houst... Page 1 of 2 

"A'^chron Houston Chronicle Archives 
NEWS SPORTS BUSINESS ENTERTAINMENT LIFE TRAVEL BLOGS JOBS HOMES CARS BUY & SEL 

Arco Pipe Line to sell refined products system 
DAVID IVANOVICH Staff 
FRI 03/11/1994 HOUSTON CHRONICLE, Section Business, Page 3. 2 STAR Edition 

j». CORRECTION: This story incorrectly reported that Arco owns 
^ " ^ ' " ® 49.9percent of Houston's Lyondell-Citgo refinery. Arco owns 49.9 

jcj, «.. percent ofLyondell Petrochemical Co., which owns 90 percent of 
7':̂ . . . .̂ .'!®...... Lyondell-CitgoRefining Co. Correction published 3/12/94. 

• * Del.iclo.us §Q Digg 
Houston-based Arco Pipe Line Co. has agreed to sell the bulk of its 

^ Twitter refined products pipeline system to Citgo Petroleum Corp. and 
G Facebook ffl, stumblaUnon Williams Pipe Line Co. 
~ i . btumbieupon jerms of the two deals were not disclosed. 

About 100 employees, including an unspecified number in Houston, 
will be affected by the sale. 

"Some would be picked up by the purchasers, some might not," said Arco spokesman Albert Greenstein. "At this 
point, it's too early to give any numbers." 

Included in the sale is nearly all of Arco's 1,875-mile-long refined product pipeline system. Arco owns 6,000 miles of 
pipeline in all, carrying crude oil and petrochemicals, as well as refined products. 

While the refined-product segment represents nearly a third of the length, it carries only 10 percent of the enfire 
network's volumes. 

Arco will sell 950 miles of pipeline to Citgo. That transaction includes Arco's Southern Products System, which runs 
from Houston to Drumright, Okla. 

The Southern Products System connects Houston's Lyondell-Citgo refinery - 49.9 percent of which is owned by Arco 
(SEE CORRECTION) - and several other refineries to Dallas-Fort Worth Airport, as well as to Williams Pipe Line at 
Drumright, Okla. 

Citgo also will receive a 50 percent interest in the Casa Products System, which moves refined products from 
Corpus Christi to tmck terminals in Victoria, San Antonio and Austin, as well as a tank farm in Arlington. 

Williams, meanwhile, is purchasing 775 miles of pipeline running from Neodesha, Kan., to Fort Madison, Iowa, with 
spurs to Kansas City, Kan., and Wood River, 111. 

Greenstein said Arco officials opted to sell the pipeline system as part of the company's ongoing examination of its 
assets. 

But Benjamin Rice Jr., an analyst with Brown Bros. Harriman, believes the move was prompted, at least in part, by 
the depressed state of oil prices. 

"These guys are tight on cash flow," Rice said. 'They are very sensitive to the price of oil." 

Copyright notice: All materials in this archive are copyrighted by Houston Chronicle Publishing Company Division, Hearst Newspapers 
Partnership, L.P., or Its news and feature syndicates and wire services. No materials may be directly or Indirectly published, posted to Internet 
and intranet distribution channels, broadcast, rewritten for broadcast or publication or redistributed in any medium. Neither these materials nor 
any portion thereof may be stored in a computer except for personal and non-commercial use. 
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•"^ ' ^ ~" SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 04:30 Pn IZ/ZO/ISS^ 

944250834 - 50B210 

CERTIFICATE OF MERGER 

OF 

ARCO PIPE U N E COMPANY 

INTO 

FOUR CORNERS PTPF. MNK COMPANY 

Tbc undersigned coipofaliut) uritanlzsd aod cxiKCing under and by vinae of the 
Gepentl Coiporation Law of Dclawaic. 

DOES HEREBY CERliTY: 

FIRST; Tbat die naqie and state of IncoiporatiQui pf each Of the Constituent 
Cozporadons of the meiser u> oei- followo: 

NAMti SrATT-OnNCORPORA-noN 

FOUR COR>fFR.S WPK LINE COMPANY DELAWARE 
ARCO PIPE u m COMPANY DELAWARE 

SECOND: Tluu on Agreemem nf Nferger betvreen Ihe panies to the tneigcr has 
t>eefl approved, adopieO. cenifled. executed and acknowledged by each of the constituce 
cocporaiions ih accoidaiMX with the tequiiemeni.* nf Sechon 251 of the Geoeni 
Coiporation Law of Dclawan;. 

THIRD: That the naoho t>f iLc wrviving coipontlua of ^ie merger is FOUR 
CORNERS PIPE UNE COMPANY, which sduiU herewiib be Q îUiged tn AKCU PIPE 
UNB COMPANY. 

FOURTH: Tbat the amendments or changes in the Ceriificait!' uf Incorporatioa of 
VOUB. CORNERS PIPB LINE COMPANY, the surviving cnrpox^lioit a£ are to be 
effected "by tbe merger are as follows: 

Article Ftnt is amended to iead: 

"FIRST; TlJe name ofthe corporation is ARCO PIPE LINE COMPANY." 

r iFTH. Hiai ihc cxecuud ABrccmem of Merger tx nn file at die principal place 
of biuinuai of the surviving coivuratiua, the address of wliidi U I t̂tOO .lOhn F. Kennedy 
Blvd., Suite 300. Uouiton, Texas 77032. 
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SEv: .it- ii'-:^U-a4 : 2:07?.V. -"C T SYS. LOS AVCELtS- 3026748340:4 3/ 3 

SIXTH: That a copy of the Agreerneal of Merger will be fiimished by Ihe 
Ruryivln^ COiponMOQ. on request and widiout cost, to any stoclcholdcr of any constilucui. 

SEVENTH: Ilial this Cenlffcate of Merger shall be efpacdvc at 12:01 a.m. on 
Jntiuary 1, 1995. 

Dated: S ^ ^ ^ ^ V ^ h J l ^ ^ f l^^<( 

FOUR CORNERS PIPE LINE COMPANY, 
a Delaware corporaiiun 

^ Glenn cT Butler ^ 
President 

ATTEST; 

By- Jl^A^ € fin^*Aji 
Suatn B. Albeit] 
Secretary 

- 2 -
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"Mews Phillips Petroleum Company 
Public Relations 
Bartlesville, Oklahoma 74004 
http://www.philllps66.com 

CONTACTS: 
Kriati DeeJarlais (media) 918/661-6117 
Howard Thill (inveators) 918/661-4757 

FOR IMMEDIATE RELEAfJE 

Phillips to Acquire All of 
ARCO's Alaskan Assets for $7 Billion 

Purchase of 1.9 billion BOE will nearly double company's reserves, 
Significantly Increase earnings and cash flow In 2000 

BARTLESVILLE, Okla., March 15, 2000 — Phillips Petroleum Company [NYSE: P] has 
signed a definitive agreement for the purchase of all of ARCO's Alaskan assets. Phillips 
wiU pay $6.5 billion in cash upon closing and up to an additional $500 million based on a 
formula tied to the price of crude oil. The transaction, which is expected to close early in 
the second quarter and will be effective retroactive to Jan. 1, 2000, is subject to approval 
ofthe Federal Trade Commission (FTC). The partiea are working with the FTC and the 
states of Alaska, California, Oregon and Washington to obtain such approval. 

Based on an early Apnl closing, Phillips expects the transaction to be accretive to 
earnings and cash flow in 2000 by $1.28 and $2.94 per share, respectively. The company 
expects that its ROCE for this accLuisition will be about 12 percent for 2000 and will 
remain above the cost of capited going forward. 

Debt financing for the acquisition has been arranged by Bank of America N.A., the Chase 
Manhattan Bank, J.P. Morgan & Co. and Merrill Lynch & Co. Phillips is confident it wiU 
maintain an investment grade credit rating. Phillips anticipates the cash fiow firom the 
acquisition, after exploration and development capital spending, to average $500 million 
per year. The company will uae this net cash fiow, along with the approximately $2 
bfilion in proceeds firom its previously announced joint ventures, to reduce debt. Phillips 
expects its year-end net debt-to-capital ratio to be in the range of 60 percent. This 
acquisition will not impact the current capital spending plans of either Phillips or ABCO 
in Alaska, and wiU. not require any asset sales or further cost-reduction programs. 

"The acquisition of ARCO's Alaskan assets represents a significant step in our strategy of 
growing our exploration and production business," said Jim Mulva, chairman and chief 
executive officer. "We gain a substantial position in the two largest fields in North 
America, immediately form a new production center and become a major merchant 
supplier of crude oil to the West Coast. We look forward to working with BP Amoco, our 
other partners and the State of Alaska to responsibly and efficiently develop Alaska's 
natural resources. Further, PhiUips will join BP Amoco in supporting the Alaska 
Charter commitments." 

- more -
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Phillips to Acquire fii\ of 
ARCO's Alaskan Assets for $7 Billion 
Page 2 

"The North Slope of Alaska is a rich petroleum region with significant exploitation and 
exploration potential. Our goal is to combine Phillips' and ARCO's plans to grow 
production by aggressively pursuing escploration and development opportunities in the 
same environmentally reaponsible manner that has characterized our Alaskan 
operations for the last 50 years," Midva added. "We are pleased that ARCO's Alaska 
employees and other support personnel will be joining Phillips. They have an impressive 
record of growing production while operating efficiently. We are looking forward to the 
opportunity to combine and leverage our joint skills worldwide." 

Phillips will book reserves of 1.9 billion barrels-of-oil-equivalent (BOE) in 2000 from this 
transaction, immediately increasing the company's reserves base firom 2.2 billion BOE to 
4.1 billion BOE. Excluding the TtaixB Alaska Pipeline System (TAPS), tankers and other 
non-exploration and production assets, the acquisition cost is approximately $3.00 per 
BOE. Average production from these aasets is expected to be 348,000 BOE per day in 
2000, increasing by about 8 percent to 377,000 BOE per day in 2001. 

Phillips will acquire all of ARCO's Alaskan assets. In Prudhoe Bay, PhiUips wUl obtain a 
42.6 percent interest in the gas cap and a 21.9 percent interest in the oil rim, as weU as a 
range of interests in related fields. The company wiU acquire a 66 percent interest in the 
greater Kuptiruk area and a 78 percent interest in the Alpine field. The sale package 
also includes 1.1 miUion net exploration acres, a 21.3 percent interest in TAPS, and the 
assets of ARCO Marine. 

PhiUips wiU combine its technical expertise with that of ARCO to develop the Alpine 
field; continue development ofthe Kuparuk field and its sateUites; and develop the 
Prudhoe Bay satellites, in addition to implementing enhanced oil recovery at related 
fields. These projects provide about 700 million bEurelsofupside reserve potential. The 
company also intends to work closely with its partners in developing projects for the 
more than 25 triUion cubic feet of gas in the Prudhoe Bay gas cap. In the National 
Petroleum Reserve Area (NPRA), PhiUips wiU hold almost a half miUion net acres, 
increasing the company's exposure to additional reserve potential. Discoveries on this 
acreage can leverage existing infrastructure, leading to cost-effective development. 

Phillips' current Alaskan operations include a 70 percent interest in the Eenai LNG 
plant that haa exported LNG to Japan for 30 years; a 100 percent interest in the North 
Cook Inlet field; a less than 2 percent interest in the Prudhoe Bay Unit; a 10 percent 
interest in the Point Thomson field; interests in several of the Prudhoe Bay sateUites; a 
amaU interest in TAPS; and exploration acreage in NPRA and elsewhere. 

AU calculations in this news release are based on West Texas Intermediate (WTI) 
forward curve crude oil prices as reflected on the current futures market. 

- more -
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Phillips to Acquire All of 
ARCO's Alaskan Assets for $7 Billion 
Page 3 

Goldman Sachs & C!!o. is acting as financial advisor to PhiUips in this transaction. 

Phillips Petroleum is an integrated petroleum company engaged in oU ahd gas 
exploration and production worldwide; gas gathering, processing and marketing in the 
United States; refining, marketing and transportation operations primarily in the United 
States; chemicals and plastics manufacturing and sales around the globe; and technology 
development. Founded in BartlesviUe, Okla., in 1917, the company had 15,900 employees 
and $16 billion of assets at the end of 1999, and $14 biUion of revenues for the year. 

Additional information about the transaction can be found at 
www.phillipsBS.com/newsroom/iniages&charts/alaskasuinmary.htm. 

CAUTIONARY STATEMENT FOR THE PURPOSES OF THE "SAFE HARBOR" PROVISIONS 
OF THE PRIVATE SECURmES LtnOATION REFORM ACT OF 1995 

Hiiaprnss releaae eonlains forward-lookingataUmenta about PhUUpa'eacploration andproduction buaijieaa, and tlie 
ocquiBition ofall of ARCO's Alaska operation*, the impact on Phillips'reserues, production, earnings and eash flow. 
Where in any forward-looking statement, Phillips has expressed an estimate, potential expectation or belief as the future 
resulta, sueh e:q)eetation or belief ia expressed in good faith and believed to haue a reasonable btuls. However there can 
be no aasuroTtce that the statement of expectation or belief will result or be achieved. The aetuai resulta may be affected 
by a oariety of risks, which could cauae the slated expectation or belief to differ materially. Some of the important risk 
factors, but nol neceasarily all auch factors that may cause e:pectation3 or reaulta to differ, particularly aa to reserves, 
production, earning and caah flow are: consummation ofthe acquiaition of the ARCO aasela; atate and federal 
governmental and third-party approvals; the price of oil; interest rates on financing; production results; environmental 
laws and the cost of compliance wilh such laws; legialaUve, tax and regulatory development; and the integration of 
ARCO personnel, business systems and operations with those of the company. Additional information concerning faclara 
that could cause actual reaulta to differ materially are contained in Phillips' reports wilh the Securities and Exchange 
Commission CSECJ. Copies of the company'^ SEC filings are available by calling Phillips at 918-C61-3700. Tiiese 
reports ore also available tiirough Philips'siU on the World Wide Web at iiWDyAvw\v.philIiiis66.com. Phillips undertakes 
no obligation lo update the infarmaiion in thia release. 
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Phillips Petroleum Company 
Public Relations 
Bartiesvllle, Oklahoma 74004 
http://www.phlllips66.com 

CONTACTS: 
Eristi DesJarlais (media) 918/661-6117 
Howard ThUl (investors) 918/661-4757 

FOR IMMEDIATE RELEAfiK 

Piiilllps Completes ARCO Alaska Acquisition 

ARCO Alaska president to head Phillips Alaska 

BARTLESVILLE, Okla., April 26. 2000 — PhUUps Petroleum Company [NYSE: P] has 
completed its acquisition of ARCO's Alaskan businesses. The transaction has received 
Federal TradS Commission approval and is effective retroactive to JanuEury 1. 

"We Eire pleased to complete this landmark acquisition, which represents a significant part 
of our overaU company strategy," said Jim Mulva, chairman and chief executive officer. 
"Development of Alaska's natural resources provides a platform for the growth of our 
worldwide exploration and production business." 

Kevin Meyers, 46, currently president of ARCO Alaska Inc., wUl become president and 
chief executive officer of PhiUips Alaska Inc. PhiUips Alaska wiU include ARCO's Alaskan 
businesses, plus aU of PhiUips' current Alaska operations, including the Kenai liquefied 
natural gas plant. 

As a result ofthe previously announced alignment agreement regarding the Prudhoe Bay 
Unit, PhiUips' earnings and cash flow accretion are projected to exceed origipal 
expectations. In addition, net daily production from the assets in 2000 is now expected to 
be 340,000 barrels of oil equivalent (BOE), and PhUlips wiU now add a total of 2.2 billion 
BOE to its reserves base. 

As previously announced, PhiUips wiU pay BP $6.5 biUion in cash and up to an additional 
$500 million based on a formula tied to the price of crude oil. 

Today marked the first of two closings and included aU of the producing assets. A second 
closing on certain pipeline and marine assets is pending regulatory approval and 
expiration of preferential rights. 

- more 
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Phillips Completes ARCO Alaska Acquisition 
Page 2 

Phillips Petroleum is an integrated petroleum company engaged in oil and gas exploration 
and production worldwide; gas gathering, processing and marketing in the United States; 
refining, marketing and transportation operations primarily in the United States; 
chemicals and plastics manufacturing and sales aroimd the globe; and technology 
development. Founded in Bartlesville, Okla., in 1917, the company had 16,900 employees 
and $16 bUlion of assets at the end of 1999, and $14 billion of revenues for the year. 

CAUTIONARY STATEMENT FOR THE PURPOSES OF THE "SAFE HARBOR" PROVISIONS 
OF THE PRIVATE SECURTTrES LITIGATION REFORM ACT OF 1995 

Tliis press release contains forward-looking statements aboul PhUUps'exploration and production business, and the 
impact of the acquisition ofall of ARCO's Alaska operations on Pliillips'reserves, produetion, earnings and cash flow. 
Where in any forward-looking stalement, Pldllipa Itas expressed an estimate, potential expectation or belief as the future 
resulta, auch expectation or belief ia e:^ressed in good faith and believed to have a reasonable basis. However there can be 
no assurance that the statement of expectation or belief will result or ba achieved. The actual resulta may be affected by a 
variety of risks, which could cause the staled expectation or belief to differ materiaUy. Some of the important risk factors, 
but not neceasarily all such factors that may cause expectations or results lo differ, particularly as to reserves, production, 
earning and cash flow are; the price of oil; interest rates on financing; produetion results; environmental laws and the 
cost of compliance with such laws; legislative, taxand regulatory development; and the integration of ARCO personnel, 
busineaa systems and opcrationa with thoae ofthe company. Additional informaiion concerning factors Uiat could cause 
actual reaulta to differ materially are contained in Phillips'reports with the Securities and Exchange Commission 
("SECJ. Copies of the company's SEC fUinga are available by calling PhilUpa at 918-6S1-8700. Theae reports are also 
available through Phillips' Web site at h»oy/www.DhiUins66.com. Phillips undertakes no obligation to update the 
information in thi* releaae. 
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This MASTER PURCHASE AND SALE AGREEMENT, dated as of March 15, 
2000, as amended as of April 6,2000, by and among Atlantic Richfield Company, a 
Delaware corporation ("ARCO"). CH-Twenty, Inc., a Delaware corporation r'CH-2Q". 
each of ARCO and CH-20 being refened to herein as a "Seller" and, together, the 
"Sellers"). BP Amoco p.l.c, an English public limited company ("BP Amoco") and a 
party to this Agreemwit solely in respect of Section 5.12, and Phillips Petroleum 
Company, a Delaware corporation ('Turchaser"). 

W I T N E S S E T H ; 

WHEREAS, ARCO is the owner of: (i) all ofthe issued and outstanding shares of 
(A)common stock, par value $10,000 per share ("ARCO Alaska Shares"), of ARCO 
Alaska, Inc., a Delaware corporation ("ARCO Alaska"). (B) common stock, par value 
$10,000 per share ("ATAI Shares"), of ARCO Transportation Alaska, Inc., a Delaware 
corporation ("ATAI"). (G) common stock, par value $1,000 per share CKuoaruk 
Shares"), of Kuparuk Pipeline Company, a Delaware corporation ("Kuparuk"). (D) 
common stock, par value $100 per share ("Oliktok Shares"), of Oliktok Pipeline 
Company, a Delaware corporation ("Oliktok"). (E) common stock, par value $100 per 
share ("Alpine Shares"), of Alpine Pipeline Company, a Delaware corporation 
("Alpine"), (p) common stock, par value $ 10 per share ("ARCO Marine Shares"), of 
ARCO Marine, Inc., a Delaware corporation ("ARCO Marine") and (iS) common stock, 
par value $.01 per share ("UTP HolHinp;.9 Share.s"'). of Union texas Petroleum Holdings, 
Inc., a Delaware corporation ("UTP Holdings") and the indirect owner ofall ofthe 
limited liabilily company interests ("UTA Interests") in Union Texas Alaska, LLC, ia 
Dehware lirnited jiability company ("UTA"), ^ ) 8,000 ofthe issued and outstanding 
shares of common stock, par value $100 per share ("CiPC Shares"), of Cook Inlet 
Pipeline Company, a Delaware corporation ("CIPC") and (iii) the Product Inventory; 

WHEREAS, CH-20 is the owner ofall ofthe issued and outstanding shares of 
common stock, par value $1 per share ("ARCO Beluga Shares"), of ARCO Beluga, Lie, 
a Delaware corporation ("ARCO Beluga": each of ARCO Alaska, ATAI, Kupandc, 
Oliktok, Alpine, ARCO Marine, UTP Holdings, UTA and ARCO Beluga being referred 
to herein as a "Companv" and, collectively, the "Companies": and the ARCO Alaska 
Shares, ATAI Shares, Kuparuk Shares, Oliktok Shares, Alpine Shares, ARCO Marine 
Shares, UTP Holdings Shares, CIPC Shares and ARCO Beluga Shares collectively being 
referred to herein as the "Shares"): 

WHEREAS, BP Amoco, ARCO and Prairie Holdings, Inc. ("Prairie") have 
executed that certain Agreement and Plan of Merger, dated March 31,1999, as amended 
(the "Merger Agreement"), wherein the parties agreed, subject to certain terms and 
conditions, to merge Prairie with and into ARCO (the "BP Amoco/ARCO Merger"): 
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WHEREAS, in order to facilitate the fulfillment of certain conditions to the BP 
Amoco/ARCO Merger, ARCO and CH-20 desire to sell and transfer to Purchaser the 
respective Shares owned by them, and Purchaser desires to purchase the Shares on the 
terms and subject to the conditions set forth herein, and the parties desire to engage in the 
other transactions contemplated herein; 

NOW, THEREFORE, in consideration ofthe mutual covenants and agreements 
contained herein and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, and on the terms and subject to the 
conditions set forth herein, the parties hereto agree as follows: 

Article I 
DEFINITIONS AND TERMS 

Section 1.1 Specific Definitions. As used in this Agreement, the 
following terms have the meanings set forth or as referenced below: 

"Adverse Change" has the meaning set forth in Schedule 5.6, Section 5. 

"Affiliate" means, as applied to any Person, any other Person directly or indirectly 
controlling, controlled by, or under common control with, such other Person at the time at 
which the determination of affiliation is made. The term "control" (including, with 
correlative meanings, the terms "controlled by" and "under common control with"), as 
applied to any Person, means the possession, direct or indirect, ofthe power to direct or 
cause the direction ofthe management and poHcies of that Person, whether through the 
ownership of voting securities or other ownership interests, by contract or otherwise, 

"Affiliate Transaction" means any transaction between a Seller and/or any 
Affiliate of Seller (other than any Company), on the one hand, and any Company, on the 
other hand, excluding any transaction to which a third Person is also a party, 

"Ap-eement" means this Master Purchase and Sale Agreement and all Schedules 
hereto, as flie same may be amended or supplemented from time to time in accordance 
with the terms hereof 

"Alaska Business" has the meaning set forth in Section 3.12, 

"Alipmnent Agreement" means the ARCO Alaska/BP Exploration/Unocal 
Alignment Agreement, Greater Kuparuk Area, dated January 1,1997. 

"Alpine" has the meaning set forth in the Recitals. 
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"Alpine Certificate" has the meaning set forth in Section 2.6(a)(iii). 

"Alpine Rigbts-of-Wav" means the two right-of-way leases by and between the 
State of Alaska and ARCO for the Alpine crude oil pipeline (ADL-415701) and the 
Alpine diesel line (ADL-415932) and, in the event that the Alpme Utility Right-of-Way is 
transferred from ARCO Alaska to ARCO prior to the First Closing in accordance with 
Section 2.6(b)(ii), the Alpine Utility Right-of-Way. 

"Alpine Shares" has the meaning set forth in the Recitals. 

"Alpine Utilitv Right-of-Wav" means the right-of-way grant by and between the 
State of Alaska and ARCO Alaska for the Alpine utility pipeline (ADL-415857), 

"AMI" means AMI Leasing Inc., a Delaware corporation. 

"AMI Conveyed Contract" means the contract more specifically identified on 
Schedule 1.1(A). 

"AMI Conveyed Properties" means the tankers more specifically identified on 
Schedule 1.1(B). 

"ARCO" has the meaning set forth in the Preamble. 

"ARCO Alaska" has the meaning set forth in the Recitals. 

"ARCO Alaska Businesses" means the business of (a) acquiring any right or 
option (whether or not contingent) to bid for or to explore for, to develop or to produce 
hydrocarbons in Alaska, (b) exploring for, developing or producing hydrocarbons in 
Alaska or transporting or shipping hydrocarbons within or from Alaska, (c) providing any 
product or service, directly or indirectly, with or without compensation, to any person 
engaged in any ofthe activities in (a) or (b) where such product or service is primarily 
used in or related to such person's activities in Alaska or (d) supporting ARCO in any of 
the activities referred to in clauses (a), (b) or (c) as those activities were conducted by 
ARCO on March 15, 2000. 

"ARCO Alaska Companv" means each of ARCO Alaska, ATAI, Kuparuk, 
Oliktok, Alpine, ARCO Marine, ARCO Marine Spill Response Company, a Delaware 
corporation and a wholly owned subsidiary of ARCO Marme, UTP Holdings and UTA. 

"ARCO Alaska Intellectual Property" has the meaning set forth in Section 
5.15(a)(i). 

"ARCO Alaska Shares" has the mcanmg set forth in the Recitals. 
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"ARCO Beluga" has the meaning set forth in the Recitals. 

"ARCO Beluga Shares" has the meaning set forth in the Recitals. 

"ARCO Directors and Officers" has the meaning set forth in Section 5.21(b). 

"ARCO Geoscience and Reservoir Intellectual Property" has thie meaning set forth 
in Section 5.15(c). 

"ARCO Intellectual Propertv" has the meaning set forth in Section 5.15(b), 

"ARCO Marine" has the meaning set forth in the Recitals, 

"ARCO Marine Shares" has the meaning set forth in the Recitals. 

"ARCO Marine Transfer Date" means the date on which the ARCO Marine 
Shares are delivered to Purchaser in accordance with Section 2,6(b)(vi). 

"ARCO Oil and Gas Lease" means each ofthe 17 lease agreements relating to the 
Producing Properties that is identified on Schedule 1,1(C). 

"ARCO Patents" has the meaning set forth in Section 5.15(a)(ii). 

"ARCO Products Time Charters" has the meaning set forth in Section 5.22(c), 

"ARCO Proprietary IP" has the meaning set forth in Section 5.15(a). 

"ARCO Seismic Data" has the meaning set forth in Section 5.15(a)(iii). 

"ARCO Severance Plans" has the meaning set forth in Schedule 5.6, Section 7. 

"ARCO Trader" means the tanker more specifically identified on 
Schedule 1.1(D). 

"Area Participation Percentage" means, with respect to each Field, the sum ofthe 
percentages obtained by multiplying the percentage ofthe working interest owned by 
Seller and its Subsidiaries in each tract included within the Field by the tract participation 
of such tract for the Field. 

"ASO" has the meaning set forth in Section 5,13. 

"ATAI" has the meaning set forth in the Recitals. 

"ATAI Shares" has the meaning set forth in the Recitals, 
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"ATC" has the meaning set forth in Section 5.22(b)(i). 

"Bankruptcy and Equity Exception" has the meaning set forth in Section 3.2. 

"Bareboat Charters" has the meaning set forth in Section 5.22(b)(i). 

"Bonds" has the meaning set forth in Section 5.7(b), 

"Books and Records" means all books, ledgers, files, reports, customer lists, plans 
and operatmg records of, or maintained by, or pertaining to, any ofthe Companies in 
whatever form stored or retained. 

"BP Amoco" has the meaning set forth in the Preamble. 

"BP Amoco/ARCO Merger" has the meaning set forth in the Recitals. 

"BP Exploration" means BP Exploration (Alaska), Inc., a Delaware corporation. 

"Business Day" means any day other than a Saturday, a Sunday or a day on wiiich 
banks in the State of New York are authorized or obligated by law or executive order to 
close. 

"Charter" means the Charter for Development ofthe Alaskan North Slope entered 
into as of December 2,1999, among flie State of Alaska, ARCO Alaska, BP Exploration 
and BP Amoco, providing for, among other things, the divestiture of certain oil and gas 
properties and oflier related interests on flie North Slope of Alaska, as supplemented by 
the Addendum to the Charter for flie Development ofthe Alaskan Norfli Slope, dated 
March 15,1999. 

"Chosen Courts" has the meaning set forth in Section 10.10. 

"CH-20" has flie meaning set forth in flie Preamble. 

"CIPC" has the meaning set fortii in the Recitals. 

"CIPC Shares" has flie meaning set fortii in flie Recitals. 

"Claim Notice" has the meaning set forth in Section 8.4. 

"Closing" has the meaning set forth in Section 2.4(a). 

"Closing Date" means either the First Closing Date, the Second Closing Date or 
the ARCO Marine Transfer Date, as the context requires. 
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"Closing Marine Financial Statements" has the meaning set forth in 
Section 2.3(a). 

"Closing Marine Schedule of Setflements" has the meaning set forth in 
Section 2.3(a). 

"Closing Pipeline Financial Statements" has the meaning set forth in 
Section 2.5(a). 

"Closing Pipeline Schedule of Settlements" has the meaning set forth in 
Section 2.5(a). 

"Closing Producing Financial Statements" has the meaning set forth in 
Section 2.3(a). 

"Closing Producing Schedule of Settlements" has the meaning set forth in 
Section 2.3(a). 

"Code" means tiie Intemal Revenue Code of 1986, as amended. 

"Companv" and "Companies" have the meanings set forth in the Recitals. 

"Competition Laws" means any Law designed or intended to prohibit, restrict or 
regulate actions or states of af&irs having the purpose or effect of monopolization, 
restraint or distortion of competition, 

"Confidential Information" has the meaning set forth in Section 5.1(b). 

"Confidentiality Agreement" means flie Confidentiality Agreement, executed in 
November 1999, by and between ARCO et al. and Purchaser (or its Affiliate), as 
amended. 

"Consent Agreement" means the Agreement Containing Consent Orders by and 
among BP Amoco, ARCO and counsel for fhe FTC that includes the Provisional Consent 
Order. 

"Contracts" means any agreements, contracts, leases, purchase orders, 
arrangements, commitments or licenses. 

"Conveyed Properties" means the Alpine Rights-of-Way, the AMI Conveyed 
Properties and the AMI Conveyed Contract. 

"CPA Firm" has flie meanmg set forth in Section 2.3(c). 
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"CutoffDate" has the meaning set fortii in Section 2.8(e), 

"Deductible" has the meaning set forth in Section 8.6(a). 

'T)isclosure Schedule" has the meaning set forth in Article HI. 

"Effective Date" means January 1,2000. 

"Effective Time" means January 1, 2000 at 12:01 a.m. Anchorage time. 

"Employee Plans" has the meaning set forth in Section 3.16. 

"Encumbrance" means any lien, charge, pledge, security interest, restriction or 
other encumbrance of any kind. 

"Environmental Law" means any Law relating to the protection ofthe 
environment or the use, storage, recycling, treatment, handling, release or disposal of 
Hazardous Substances, 

"ERISA" has flie meaning set forth in Section 3.16. 

"Estimated Product Inventory Purchase Price" means $170,213,643. 

"Exchange Act" means the United States Securities Exchange Act of 1934, as 
amended, 

"Exploration Leases" mean the oil and gas leases located, as ofthe date of this 
Agreement, in fhe land department files of ARCO Alaska v;1ierein ARCO Alaska is 
named as an original lessee or assignee of such oil and gas leases, provided, however, that 
the term "Exploration Leases" shall not include (a) oil and gas leases which are included 
(wholly or partially) in a producing unit or the Greater Kuparuk Area as such term is 
defined in CSreater Kuparuk Joint Operating Agreement, Pre-Development, dated 
March 1,1997, as amended, (b) oil and gas leases that expire, lapse or terminate or have 
expired, lapsed or terminated imder flieir own terms, or (c) oil and gas leases which were 
released by ARCO Alaska prior to the Effective Time. 

"Field" means each participating area or accumulation described in Schedule 8.9 
ofthe Disclosure Schedules. 

'Final Closing Marine Schedule of Settlements" has flie meaning set forth in 
Section 2.3(d). 

"Final Closing Pipeline Schedule of Settlements" has the meaning set forth in 
Section 2.5(b), 
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"Final Closing Producing Schedule of Settlements" has the meaning set forth in 
Section 2.3(d). 

"Final Product Inventorv Purchase Price" means the sum of Kuparuk Line Fill (in 
barrels) multiplied by (Kuparuk Royalty Price plus $0.10) plus TAPS Line Fill (in 
barrels) multiplied by (TAPS Royalty Price plus $1.44) plus Tanker Cargo (in barrels) 
multiplied by (TAPS Royalty Price plus $3,525). 

"First Closing" has the meaning set forth in Section 2.2(a). 

"First Closing Date" has flie meaning set forth in Section 2.2(a). 

'Tirst Closing Schedule of Setflements" has the meaning set forth in 
Section 2.3(a). 

'Tirst Closing Financial Statements" has tiie meaning set forth in Section 2.3(a). 

"FTC" means the Federal Trade Commission. 

"GAAP" means United States generally accepted accounting principles. 

"Govemmental Authorizations" means all licenses, permits, certificates and other 
authorizations and approvals of or issued by any Governmental Entity required (i) with 
respect to any party hereto, to perform their respective obligations hereunder and (ii) with 
respect to any ofthe Companies, to cany on its business substantially as currently 
conducted under applicable Law. 

"Governmental Entity" means any foreign, federal, state, local, municipal, cotmty, 
borough, or other govemmental, quasi-governmental, administrative or regulatory 
authority, body, agency, court, tribunal, commission or oflier similar entity (including any 
branch, department or official thereof). 

"Guarantees" has the meaning set forth in Section 5.7(b). 

"Govemment Antitrust Entity" has the meaning set forth in Section 5.4(d). 

"Hazardous Substances" means any substance listed, defined, designated or 
classified as hazardous, toxic or radioactive under any applicable Envirorunental Law, 
including petroleum and any derivative or by-product thereof 

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as 
amended. 

"Indemnified Parties" has the meaning set forth in Section 8.3. 
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"Indemnifying Partv" has the meaning set forth in Section 8.4. 

"Initial Pipeline Assets Purchase Price" has the meaning set forth in Section 2.1. 

"Initial Producing and Marine Assets Purchase Price" has the meaning set forth in 
Section 2,1. 

"Key Personnel" has the meaning set forth in Schedule 5.6, Section 8. 

"Knowledge of Sellers" or "Sellers' Knowledge" means the actual knowledge of 
those persons set forth on Schedule 1.1(E) of flie Disclosure Schedule. 

"Kuparuk" has the meaning set forth in flie Recitals. 

"Kuparuk Line Fill" means the barrels of Alaska Norfli Slope oil and natural gas 
liquids owned by ARCO, determined as of 11:59 P.M. (Alaska Time) on the First Closing 
Date, that are contained between the inlet of Kuparuk's pipeline system and the inlet of 
TAPS Pump Station No. 1. 

'*Kuparuk Royalty Price" means flie weighted average royalty price per banel paid 
by ARCO Alaska for production attributable to the Kuparuk River Unit for the 
production month in which the First Closing occurs, as initially published in the Monthly 
Royalty Report by the State of Alaska. ( 

"Kuparuk Shares" has the meaning set fortii in the Recitals. 

"Lav/' means any foreign, federal, state or local law, statute, ordinance, directive, 
rule, regulation, order, judgment, decree, injunction or other legally binding obligation 
imposed by a Govemmental Entity. 

"Long-Term Supply Contract" has the meaning set forth in Section 5.14. 

"Losses" has the meaning set forth in Section 8.2. 

"Marine Companies" means, collectively, AMI and ARCO Marine. 

"Marine Employees" shall mean current and former employees of ARCO Marine 
for whom Sellers retain any liability pursuant to Schedule 5.6, Section 13. 

"Marine Financial Statements" has the meanmg set forth in Section 3.7, 

"Material Adverse Effect" shall mean a material adverse effect on the financial 
condition, business, assets or results of operations ofthe Companies taken as a whole, but 
shall exclude any effect resulting from any change after the date of this Agreement (i) in 
Law or interpretations thereof, (ii) in economic or business conditions generally, (iii) in • 
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flie oil and gas industry generally or (iv) arising out ofthe announcement of this 
Agreement or the consummation ofthe transactions contemplated hereby. 

"Material Contract" means any Contract to which any Company is a party that 
would be considered a "Material Contiact" ofthe Companies under Item 601(b) of 
Regulation S-K promulgated under the Securities Act and flie Exchange Act if all of flie 
Companies, taken together, constituted a reporting company under the Exchange Act. 

"Merger Agreement" has the meaning set forth in the Recitals. 

"Necessary Consent" has the meaning set forth in Section 2.4(c), 

"Net Revenue Interest Barrels" has the meaning set forth in Section 2.8(c). 

"Non-Unit Reserve Pits" means the reserve pit sites associated \vith the Producing 
Properties other than the Unit Reserve Pits. 

"NORM" means naturally occuning radioactive materials. 

"Notice Period" has the meaning set forth in Section 8.4, 

"Oliktok" has the meaning set forth in the Recitals. 

"Oliktok Shares" has the meaning set'forth in the Recitals, 

"OrdCT" has the meaning set forth in Section 5.4(d). 

"Permitted Encumbrances" means any and all ofthe following: 

(a) the obligations of ARCO Alaska under flie Alignment Agreement; 

(b) any consents to assignment required imder Contracts set forth on 
Schedule 3.6; 

(c) preferential rights to purchase affecting any of the Shares or the Conveyed 
Properties described in Section 2.7; 

(d) rights to consent by, required notices to, and filings with any 
Governmental Entity associated with the conveyance ofthe Shares or Conveyed 
Properties; 

(e) rights reserved to or vested by Law in a Govemmental Entity having 
jurisdiction to control or regulate any ofthe Companies or Properties in any manner 
whatsoever, and aULaws of such Govemmental Entities; 
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(f) obligations and restrictions to which any Company or its Properties are 
subject under the Charter, the Provisional Consent Order or the State Consent Order; 

(g) the terms and conditions ofthe unitizations, conmiunitizations, poolings, 
agreements, instruments, licenses and permits affecting the Properties; 

(h) liens for taxes or assessments not yet delinquent or, if delinquent, are 
being contested by a Seller or a Company in good faith in the ordinary course of business; 

(i) liens of operators relating to obligations not yet delinquent or, if 
delinquent, are being contested by a Seller or a Company in good faith in the ordinary 
course of business; and 

0') the matters referenced on Schedule 3.8(a) and Schedule 3,8(b). 

"Person" means an individual, a corporation, a partnership, an association, a 
limited liability company, a trast or other entity or organization, including any 
Govemmental Entity. 

"Personnel" has the meaning set forth in Schedule 5.6, Section 1. 

"Pipeline Adjustment Payment" has the meaning set forth in Section 2.5(c). 

'Tipeline Assets" means, collectively, flie ATAI Shares, the Kuparuk Shares, the 
Oliktok Shares, the Alpine Shares, the CIPC Shares, the AMI Conveyed Contract and the 
Alpine Rights-of-Way. 

'Tipeline Assets Purchase Price" has the meaning set forth in Section 2.1. 

"Pipeline Companies" means, collectively, ATAI, Kuparuk, Oliktok, Alpine and 
CIPC. 

"Pipeline Estimated Adjustment" has the meaning set forth in Section 2,4(b)(iii). 

"Pipeline Financial Statements" has the meaning set forth in Section 3.7. 

'Tost-Closing Period" means (i) with respect to flie Producing Companies, UTP 
Holdings, the Product Inventory and the AMI Conveyed Properties, each taxable period 
that starts after the First Closing Date and, in the case of a taxable period beginning 
before and ending after the First Closing Date, the portion of such period beginning after 
the First Closing Date, (ii) with respect to ARCO Marine, each taxable period that starts 
after flie ARCO Marine Transfer Date and, in the case of a taxable period beginning 
before and ending after the ARCO Marine Transfer Date, tiie portion of such period 
beginning after the ARCO Marine Transfer Date, (iii) vdth respect to the Pipeline 
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Companies, CIPC and the Alpine Rights-of-Way, each taxable period fliat starts after flie 
Second Closing Date and, in flie case ofa taxable period beginning before and ending 
after the Second Closing Date, the portion of such period beginning after tiie Second 
Closing Date and (iv) with respect to tiie AMI Conveyed Contract, each taxable period 
that starts after the applicable Closing Date, and, in tiie case ofa taxable period beginning 
before and ending after such Closing Date, the portion of such period beginning after 
such Closing Date. 

'Tost-Effective Time Period" means each taxable period that begins after 
Decranber 31,1999 and, in the case of a taxable period beginning before and ending after 
December31,1999, the portion ofsuch period begiiming after December 31,1999. 

"Prairie" has the meaning set forth in tiie Recitals. 

'Tre-Closing Period" means (i) wifli respect to flie Producing Companies, UTP 
Holdings, ARCO Marine, the Product Inventory and the AMI Ck>nveyed Properties, each 
taxable period that ends on or before flie First Closing Date and, in the case ofa taxable 
period beginning before and ending after the First Closing Date, the portion ofsuch 
period through the end ofthe First Closing Date, (ii) with respect to ARCO Marine, each 
taxable period that ends on or before the ARCO Marine Transfer Date and, in the case of 
a taxable period beginning before and ending after the ARCO Marine Transfer Date, tiie 
portion ofsuch period through the end of ARCO Marine Transfer Date, (iii) with respect 
to the Pipeline Companies, CIPC and flie Alpine Rights-of-Way, each taxable period that 
ends on or before the Second Closing Date and, in the case of a taxable period beginning 
before and ending after the Second Closing Date, the portion of such period through the 
end ofthe Second Closing Date and (iv) with respect to the AMI Conveyed Contiact, 
each taxable period that ends on or before the applicable Closing Date, and, in the case of 
a taxable period beginning before and ending after such Closing Date, the portion ofsuch 
period through the end of such Closing Date, 

"Pre-Effective Time Period" means each taxable period that ends on or before 
December 31,1999 and, in the case ofa taxable period beginning before and ending after 
December 31,1999, flie portion ofsuch period through flie end of December 31,1999. 

'Trefierential Right" has the meaning set forth in Section 2.7. 

'Trooess Safety Management" means all processes and activities required to 
comply with Process Safety Management of Highly Hazardous Chemicals; Explosives 
and Blasting Agents (29 US. Code of Federal Regulations § 1910), as amended fipm 
time to time. 

"Producing and Marine Adjustment Payment" has the meaning set forth in Section 
2.3(e). 
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"Producing and Marine Assets" means, collectively, the ARCO Alaska Shares, the 
UTP Holdings Shares, tiie ARCO Beluga Shares, tiie ARCO Marine Shares, flie AMI 
Conveyed Properties and the Product Inventory. 

'Troducirtg and Marine Assets Purchase Price" has the meaning set forth in 
Section 2.1. 

'Troducing and Marine Estimated Adjustment" has the meaning set forth in 
Section 2.2(b)(vi). 

"Producing Companies" means, collectively, ARCO Alaska, UTA and ARCO 
Beluga. 

"Producing Financial Statements" has the meaning set forth in Section 3.7. 

'Troducing Properties" means, with respect to ARCO Alaska, UTA and ARCO 
Beluga, all oil and gas leasehold interests constituting part of the Properties of such 
Company and all property (whether real, personal or mixed) relating to, situated upon, 
used or held for use by such Company in cormection v/ith the ownership, operation, 
maintenance or repair of such leasehold interests, 

'Troduct Inventory" means the Kuparuk Line Fill, the TAPS Line Fill and the 
Tanker Cargo. 

'Troduct Inventory Purchase Price Adjustment" means the Final Product 
Inventory Purchase Price minus the Estimated Product Inventory Purchase Price. 

'Troperties" means (i) wifli respect to each Company, all rights and interests of 
any kind held by such Company in and to any property, whether real, personal, mixed, 
contractual or oflierwise, (iO with respect to ARCO, all rights and interests of any kind 
held by ARCO in and to flie Alpine Rights-of-Way; (iii) with respect to AMI, all rights 
and interests of any kind held by AMI in and to the AMI Conveyed Properties and the 
AMI Conveyed Contract; and (iv) wifli respect to ARCO, all rights and interests of 
ARCO in and to the Product Inventory. 

"Provisional Consent Order" means the Decree and Order of the FTC in the 
matter of BP Amoco and ARCO prior to the entry ofa final order in respect fliereof 

"Purcbase Price" has the meaning set forth in Section 2.1. 

'Turchaser" has the meaning set forth in the Preamble. 
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"Purchaser Defined Contribution Plan" has the meaning set forth in Schedule 5.6, 
Sections. 

"Purchaser Indemnified Parties" has the meaning set forth in Section 8.3, 

"Purchaser Pension Plans" has the meaning set forth in Schedule 5,6, Section 2, 

'Turchaser Savings Plan" has the meaning set forth in Schedule 5.6, Section 4. 

'Turchaser's Objection" has the meaning set forth in Section 2.3(b). 

'Turchaser Tax Indemnitee" means the Purchaser and its Subsidiaries and 
Affiliates (including each Company after the Closing Date applicable to such Company). 

• "RCA" has the meaning set forth in Section 2,6(a)(iii). 

"Required Governmental Consents" means the reports, filings, registiations, 
notices, consents, approvals, waivers, and authorizations referred to in Section 3.5 
(including Schedule 3.5 ofthe Disclosure Schedule) and Section 4,3. 

"Second Closing" has the meaning set forth in Section 2.4(a). 

"Second Closing Date" has the meaning set forth in Section 2,4(a), 

"Section 338(h)(10) Election" has the meaning set fortii in Section 5.5(f)(i). 

"Securities Act" means the United States Securities Act of 1933, as amended. 

"Seller" and "Sellers" have the meaning set forth in the Preamble. 

"Seller Indemnified Parties" has the meaning set forth in Section 8.2. 

"Seller Tax Indemnitee" means Sellers and their Subsidiaries and Affiliates, other 
than the Companies. 

"Settlements" has the meaning set forth in Section 2.3(a). 

"Shares" has the meaning set forth in the Recitals. 

"SSP" has the meaning set forth in Section 2.8(a), 

"State Consent Order" means the Consent Decree and Final Judgment in flie 
matter of State of Califomia. State of Oregon and State of Washington v, Atlantic 
Richfield Company and BP Amoco p.l.c. 
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"Subsidiary" means with respect to any Person, any corporation or other entity of 
which such Person has, directiy or indirectly, ovmership of securities or other interests 
having the power to elect a majority ofsuch corporation's Board of Directors (or similar 
governing body), or otherwise having fhe power to direct the business and policies of that 
corporation. 

'Tanker Cargo" means the barrels of Alaska Norfli Slope oil and natural gas 
liquids owned by ARCO, detemiined as of 11:59 P.M. (Alaska Time) on the First Closing 
Date, that are contained on board any tanker that on-loaded its cargo at Valdez and has 
not begun off-loading such cargo. 

'TAPS" means flie Trans Alaska Pipeline System. 

"TAPS Line Fill" means flie barrels of Alaska North Slope oil and natural gas 
liquids owned by ARCO, determined as ofthe 11:59 P.M. (Aladca Tune) on the First 
Closing Date based upon the Alyeska Pipelme Service Company Owner Data Reporting 
System Inventory By Carrier/Owner RPT NO. ODR - 1 and provided by flie applicable 
carriers, that are contained between the inlet of TAPS Pump Station No. 1 and the outiet 
ofthe Valdez terminal. 

"TAPS Royalty Price" means the weighted average royalty price per barrel, 
calculated excluding gas products and natural gas liquids injected at Kuparuk River Unit 
paid by ARCO Alaska for the production month in which the Fkst Closing occurs, as 
initially published in the Monthly Royalty Report by flie State of Alaska. 

"Taxes" shall mean all federal, state, local or foreign income, gross receipts, 
windfall profits, value added, severance, property, production, sales, use, license, excise, 
franchise, employment, withholding or similar taxes together with any interest, additions 
or penalties with respect thereto and any interest in respect of such additions or penalties. 

'Tax Indemnitee" means either a Purchaser Tax indemnitee or a Seller Tax 
Indemnitee. 

'Tax Package" has the meaning set forth in Section 5.5(c). 

'Tax Proceeding" has the meaning set forth in Section 5.5(a)(yiii), 

'Tax Reserves" means amounts payable, accrued liabilities or other amounts 
owing in respect of Taxes attributable to the operations of any Company. 

'Tax Returns" means all reports and returns required to be filed with respect to 
Taxes. 
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'Third Party Claim Notice" has tiie meaning set fortii in Section 8.4. 

"Third Party Claims" means any and all claims, demands, suits, causes of action, 
losses, damages, liabilities, fines, penalties and costs (including, without limitation, 
attomeys* fees and costs of litigation), whether known or unknown, that are brought by or 
owed to a "third party". For the purpose of this definition, the term "third partv" shall 
mean any Person other than the parties hereto; provided that a claim, demand, suit or 
cause of action by an officer, director, employee or Affiliate of a party against that Party 
shall not be a claim, demand, suit or cause of action brought by or owed to a "third 
party". 

'Third Partv Intellectual Property" has the meanmg set forth in Section 5.15(e). 

"Transition Date" has the meaning set forth in Schedule 5.6, Section 12. 

"Unistaf' means Unistar, Inc., a Delaware corporation. 

"Unit Reserve Pits" means the reserve pit sites associated with the Producing 
Properties that are subject to that certain Stipulation And Final Consent Judgment, dated 
May 3,1993, entered in Natural Resom'ccs Defense Council Inc. v. ARCO Alaska. Inc.. 
No. A88-287 CIV (D. Alaska), as amended, and other reserve pits associated with 
currendy active oil and gas production units in which any Company has a unit interest. 

"UTA" has the meaning set forth in the Recitals. 

"UTA Interests" has the meaning set forth in flie Recitals. . 

"UTP Energy" means Union Texas Petroleum Energy Corporation, a Delaware 
corporation, 

"UTP Holdings" has flie meaning set forth in tiie Recitals. 

"UTP Holdings Shares" has the meaning set forth in tiie Recitals. 

"Value" means, with respect to each Field, the specified amount allocated in 
Schedule 8.9 ofthe Disclosure Schedule to the Area Participation Percentage in such 
Field • 

"WARN Obligations" has flie meaning set forth in Schedule 5.6, Section 9. 

"WTI Price" has the meaning sfct forth in Section 2.8(c). 

'Tear-End Financial Statements" has fhe meaning set forth in Section 3.7. 
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Section 1.2 . Other Terms. Other terms may be defined elsewhere in tiie 
text of this Agreement or the Schedules hereto and, unless otherwise indicated, have such 
meanings throughout this Agreement. 

Section 1.3 Other Defmitional Provisions, (a) The words "hereof, 
"herem", and "hereunder" and words of similar import, when used in this Agreement, 
refer to this Agreement as a whole and not to any particular provision of this Agreement 

(b) Terms defined in the singular have a comparable meaning when 
used in fhe plural, and vice versa. 

(c) Wherever the word "include," "includes," or "including" is used in 
this Agreement, it shall be deemed to be followed by the words "without limitation." 

(d) This Agreement shall be deemed to have been drafted by each party 
hereto and shall not be constmed against any party as the principal draftsperson hereof 

Article n 
PURCHASE AND SALE OF THB SHARES AND CONVEYED PROPERTIES 

Section 2.1 Purchase and Sale. On the terms and subject to the 
conditions set forth herein: 

(a) ARCO agrees to sell, transfer, assign, convey and deliver to 
Purchaser the ARCO Alaska Shares, the ATAI Shares, tiie Ruparnk Shares, the Oliktok 
Shares, tiie Alpine Shares, flie ARCO Marine Shares, the UTP Holdirigs Shares, flie CIPC 
Shares and the Alpine Rights-of-Way; 

(b) CH-20 agrees to sell, transfer, assign, convey and deliver to 
Purchaser the ARCO Beluga Shares; 

(c) ARCO agrees to cause AMI to sell, transfer, assign, convey and 
deliver to Purchaser the AMI Conveyed Properties and the AMI Conveyed Contract; and 

(d) ARCO agrees to sell, transfer, assign, convey and deliver to 
Purchaser the Product Inventory; 

and Purchaser agrees to purchase and accept from Sellers and AMI, all ofsuch Shares, 
Convqred Properties and Product Inventory, for an aggregate purchase price (the 
'TurchasePnce'O consisting of (i) for flie Producing and Marine Assets, $5,724,213,643 
(the "Initial Producing and Marine Assets Purchase Price"), subject to adjustment as 
provided in Sections 23 and 2.8(e) (as so adjusted, the 'Troducing and Marine Assets 
Purchase Price"), plus, as additional considerationfor ARCO Alaska and UTP Holdings, 
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such SSPs as are payable in respect of production occurring after the CutoffDate 
pursuant to Section 2.8 and (ii) for the Pipeline Assets, $921,000,000, less flie aggregate 
principal amount of Bonds outstanding as ofthe close of business on the day prior to the 
Second Closing Date (the "Initial Pipeline Assets Purchase Price"^. less any reduction 
required pursuant to Section 2.7 and subject to adjustment as provided in Section 2.5 (as 
so reduced or adjusted, the 'Tipeline Assets Purchase Price"). 

Section 2.2 First Closing: Producing and Marine Assets DeUvery and 
Payment. 

(a) The consummation ofthe purchase and sale of the Producing and 
Marine Assets other than tiie ARCO Marine Shares (the dehvery of which to Purchaser 
shall be effected in accordance with Section 2.6(b)(vi)) (flie 'Tirst Closing") shall take 
place at the offices of Sullivan & Cromwell, 125 Broad Street, New York, New York at 
10:00 A.M., New York City time, on tiie later of (i) tiie third Business Day followmg 
satisfaction or waiver ofthe conditions set forth in Sections 6.1, 6.2 and 6.3 of this 
Agreement (other than those conditions that by their terms are to be satisfied at the First 
Closing, but subject to the satisfaction or waiver at or prior to the First Closing ofall such 
conditions) and (ii) the tenth calendar day following the consununation ofthe BP 
Amoco/ARCO Merger, or at such other time and place as the parties hereto may mutually 
agree, but in no event shall occur before April 3,2000. The date and time at which the 
First Closing occurs is sometimes referred to herein as the 'Tirst Closing Date". 

(b) At tiie First Closing: 

(i) ARCO shall dehver to Purchaser certificates evidencing the ARCO 
Alaska Shares and the UTP Holdings Shares, each duly endorsed in blank or 
accompanied by stock powers duly executed in blank, in proper form for transfer 
and with any requisite stock transfer tax stamps properly affixed thereto; 

(ii) CH-20 shall deUver to Purchaser a certificate or certificates 
evidencing the ARCO Beluga Shares, duly endorsed in blank or accompanied by 
stock powers duly executed in blank, in proper form for tiansfer and witii any 
requisite stock transfer tax stamps properly affixed thereto; 

(iii) ARCO shall cause AMI to deliver to Purchaser an instmment of sale 
and assignment, in a form reasonably acceptable to Purchaser, for the AMI 
Conveyed Properties, the dehveries of which to Purchaser shall be subject to the 
timing for such deliveries agreed between the parties, as specified in such 
instrument; 
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(iv) ARCO shall deliver or cause its Subsidiaries to dehver to Purchaser 
a bill of sale, in a form reasonably acceptable to Purchaser, for the Product 
Inventory; 

(v) ARCO shall deliver or cause to be delivered to Purchaser (A) all 
documents or other media constituting ARCO Seismic Data and (B) an instrument 
of sale and assignment, in a form reasonably acceptable to Purchaser, for the 
ARCO Patents, in each case to be transferred to Purchaser in accordance with 
Section 5.15; and 

(vi) Purchaser shall pay to Sellers an amount equal to the sum of (A) the 
Initial Producing and Marine Assets Purchase Price (B) an estimate (expressed as 
a positive or a negative amount), prepared by Sellers and delivered to Purchaser at 
least three Business Days prior to the First Closing Date, of any adjustment to the 
Initial Producing and Marine Assets Purchase Price that will be required in 
accordance with Section 2.3 (a) through (e) (the "Producing and Marine Estimated 
Adjustment") and (C) such SSPs as are payable in respect of production occuning 
fiom the Effective Time to and including the CutoffDate pursuant to Section 
2.8(e), by wire transfer of immediately available funds to an account or accounts 
designated in writing not less than two Business Days prior to the First Closing by 
Sellers to Purchaser. The Initial Producing and Marine Assets Purchase Price 
shall be allocated among ARCO, CH-20 and AMI as set forth on Schedule 2.2(b) 
ofthe Disclosure Schedule, subject to such adjustments thereto as may be required 
by any adjustments to the Initial Producing and Marine Assets Purchase Price in 
accordance with Section 2.3, which adjustments shall be allocated among ARCO, 
CH-20 aud AMI in the maimer agreed by Sellers and Purchaser. The parties agree 
tbat the foregoing allocation and fliose set forth in Section 2.8(f) shall be binding 
on the Sellers and Purchaser and their respective Affiliates and shall be used by 
them for all Tax reporting. 

Section 2.3 Adjustments to the hiitial Producing and Marine Assets 
Purchase Price. 

(a) Within 120 days following the First Closing Date, Sellers shall 
prepare and deliver to Purchaser a schedule of Settlements and special purpose audited 
financial statements (including a balance sheet, income statement and statement of cash 
flows) fbr the Producing Companies for the period beginning as ofthe Effective Date and 
ending at the close of business on the First Closing Date or, in the case ofsuch balance 
sheet, as at the close of business on the First Closing Date (a "Closing Producing 
Schedule of Settlements" and "Closing Producing Financial Statements." respectively) 
and a schedule of Setflements and special purpose audited financial statements (including 
a balance sheet, income statement and statement of cash flows) for the Marine Companies 
for the same period and as at the same date, except that with respect to ARCO Marine, 

NYUS28:126573.6 19 

LDS000089 



the operations, activities, transactions and accounts will be included only through tiie 
ARCO Marine Transfer Date (a "Closing Marine Schedule of Settlements" and "Closing 
Marine Financial Statements." respectively). The Closing Producing Schedule of 
Setflements and the Gosing Marine Schedule of Setflements are referred to herein as the 
"First Closing Schedules of Settlements" and the Closing Producing Financial Statements 
and the Qosing Marine Financial Statements are referred to herein as the 'Tirst Closing 
Financial Statements". Bach of the Closing Producing Financial Statements and the 
Closing Marine Financial Statements will be prepared in accordance vsdth GAAP, applied 
in a manner consistent with the accoimting principles and methodology used in 
preparation ofthe Producing Financial Statements and the Marine Financial Statements, 
respectively. Each First Closing Schedule of Settlements shall include a fine item for 
"Settlements" for the period covered thereby, and shall be prepared in accordance with 
flie procedures set forth in this Section 2.3(a). Each First Closing Schedule of 
Setflements shall be accompanied by a report thereon of Emst & Young LLP that the 
Setflements have been determined in accordance with this Section 2.3.(a). Purchaser shall 
provide Sellers and tiieir accoimtants full access to the books and records, any other 
information, including working papers of its accountants, and to any employees, to the 
extent necessary for Sellers to prepare the First Closing Schedules of Settlements and the 
First Closing Financial Statements to be debvered by SeUers. For purposes of this 
Article II, the term "Setflements" means, with respect to the applicable period, the net 
cash witiidrawn from or contributed to the Producing Companies, the Marine Companies 
or the Pipeline Companies, as applicable, by (i) ARCO, (ii) any Affihate of ARCO that is 
not a Company or (iii) UTP Holdings, including provision for payment of any receivables 
or payables with ARCO or any Affiliate of ARCO in accordance with past practice. 
Generally consistent, except as modified by clauses (2), (3), (4), (6) and (9) below, witii 
flie "Settlements with ARCO" hne on flie cash flow statements included in the Year-End 
Financial Statements described m Section 3.7, Settlements will be determined by the 
following mefliodology, which shall constitute a First Closing Schedule of Settlements, 
or, as applied pursuant to Section 2.5(a), the Closing Pipeline Schedule of Settlements: 

(1) The base amount shall be net income (loss) before income taxes*; 

(2) Add back any charges* from (A) ARCO, (B) any Affiliate of ARCO 
tiiat is not a Company or (C) UTP Holdings for employee benefit costs or 
corporate services included in (1) above; 

The Schedule of Settlements items set forth in clauses (1), (2), (5), (7), (8) and (9) 
will be determined from the applicable First Closing Financial Statements or the 
Closing Pipeline Financial Statements, as flie case may be. 
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(3) Subtract employee benefit costs for benefits provided by (A) ARCO, 
(B) any Affiliate of ARCO that is not a Company or (C) UTP Holdings at flie rate 
of 28% of salaries and wages expense, and charges of $1,200,000 for the 
Producing Companies, $500,000 for the Pipeline Companies, and $250,000 for 
the Marine Companies, per month, for corporate services, pro-rated for any partial 
month periods; 

(4) Adjust by an amount detennined as the product of a specified tax 
rate of 38.5% and net income (loss) before income taxes, as adjusted for (2) and 
(3) above, but without regard to any income or loss relating to any Taxes set forth 
in Section 5.5(a)(i)(D), (E), (G) or (H), and without regard to any income or loss 
relating to any extraordmaiy transaction occurring before the Effective Date; 

(5) Adjust to remove non-cash amounts in (1) above, which will include, 
but not necessarily be limited to, (A) adjustments to remove the effects of changes 
in non-cash working capital but not including any income taxes payable or 
refondable, (B) depreciation, depletion and amortization charges, including non
cash charges for future dismanflement, restoration and abandonment and (C) non
cash dry hole expense*; 

(6) Plus the amount of taxes (other than income taxes) included in the 
accrued liabilities at December 31,1999, as shown in the audited Year-End 
Financial Statements referenced in Section 3.7; 

(7) Plus or minus cash flows ftom investing activities*; 

(8) Plus or minus cash flows from financing activities* other than 
activities with (A) ARCO, (B) any Affihate of ARCO fliat is not a Company or 
(C) UTP Holdmgs; 

(9) (A) Plus any cash investment into or minus any cash withdrawal 
from the capital construction fund of AMI and (B) plus fhe amount of any 
payments (net of any refunds) made by AMI under flie AMI Conveyed Contract*; 
and 

(10) The amount of Settlements shall be computed by subtiacting the 
amount computed in items (1) through (9) from any net change during the period. 

* The Schedule of Settlements items set forth in clauses (1), (2), (5), (7), (8) and (9) 
will be determined from the applicable First Closing Financial Statements or the 
Closing Pipeline Financial Statements, as flie case may be. 
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expressed as a positive (if an increase) or negative (ifa decrease) amount, in cash 
retained in the applicable Company. 

(b) Purchaser shall, within 60 days after the deUvery by Sellers ofthe 
First Closing Schedules of Setflements, complete its review of Settlements as reflected on 
each First Closing Schedule of Settlements. Each First Closing Schedule of Setflements 
shall be binding and conclusive upon, and deemed accepted by, Purchaser unless 
Purchaser shall have notified Sellers in writing within 60 days after deUvery ofthe First 
Closing Schedules of Settlements of any good faifli objection (a 'Turchaser's Objection") 
to any item on such First Closing Schedule of Settlements, provided that no such 
objection may be based on (i) the accounting principles and methodology used in 
preparation ofsuch First Closing Schedule of Settlements or the related First Closing 
Financial Statements if such accoimting principles and methodology are consistent with 
the accounting principles and methodology used in preparation ofthe Producing Financial 
Statements or the Marine Financial Statements, as the case may be, and the provisions of 
this Agreement or (ii) the pricing of goods, services, costs and charges between any 
Company and ARCO or any Affihate of ARCO to the extent such pricing is consistent 
with past practice prior to the Effective Date, except as expressly provided in clause (3) 
of Section 2.3(a). A Purchaser's Objection shall set forth a specific description ofthe 
basis of Purchaser's objection and the adjustments to Settlements reflected on each First 
Closing Statement of Settlements which Purchaser beUeves should be made. Any items 
not disputed during the aforementioned 60-day period shall be deemed to have been 
accepted by Purchaser. 

(c) If Sellers and Purchaser are unable to resolve all of their disputes 
with respect to either First Closing Schedule of Settlements within 15 days following 
Sellers' receipt of Purchaser's Objection pursuant to Section 2.3(b), they shall refer tiieir 
remaining differences to Deloitte & Touche or anoflier intemationaUy recognized fkm of 
independent public accountants as to which Sellers and Purchaser mutually agree (the 
"CPA Firm") for decision as to whether, insofar as it relates to the unresolved elements of 
the Purchaser's Objection, the First Closing Schedule of Setflements that is the subject of 
the Purchaser's Objection was prepared in accordance with the procedure set forth in 
Section 2.3(a), or whether the relevant First Closing Financial Statements on which such 
First Closing Schedule of Settlements was based present fairly in accordance with GAAP, 
appUed in a manner consistent with the accounting principles and methodology used in 
preparation ofthe Producing Financial Statements or Marine Financial Statements, as the 
case may be, the financial position, results of operations and cash flows ofthe entities 
included therein for the periods presented, which decision shall be final and binding on 
the parties. Any unresolved element of Purchaser's Objection shall be submitted to the 
CPA Firm only if such element individually would have an effect on the Producing and 
Marine Adjustment Payment exceeding $250,000 if resolved in Purchaser's favor, and 
then only if the total effect on the Producing and Marine Adjustment Payment of all 
unresolved elements of Purchaser's Objection taken togeflier would exceed $2,000,000 if 
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aU such elements were resolved in Purchaser's favor. Otherwise, each First Closing 
Schedule of Setflements, as adjusted pursuant to any agreement between the parties, shall 
be deemed accepted by Purchaser. The procedure and schedule under which any dispute 
shall be submitted to the CPA Firm shall be as foUows: 

(i) Within 15 days foUowing a Purchaser's Objection under 
Section 2.3(b), Purchaser shaU submit any unresolved elements of its objection to 
the CPA Firm in writing, supported by any documents and/or affidavhs upon 
which it reUes. Failure to do so shaU constitute a withdrawal by Purchaser of 
Purchaser's Objection with respect to any unresolved element to which such 
failure relates. 

(ii) Within 15 days following Purchaser's submission of tiie umesolved 
elements of Purchaser's Objection as specified in clause (i) above. Sellers shaU 
submit flieir response to the CPA Firm in writing, supported by any documents I 
and/or affidavits upon which it reUes. 

(iu) The CPA Firm shaU deUver its written opinion wifliin 20 days 
following its receipt ofthe infonnation provided for in clauses (i) and (ii) above, 
or such longer period of time as the CPA Firm determines is necessary. Sellers 
and Purchaser shaU make readily available to flie CPA Firm aU relevant books and 
records and any work papers (including those of the parties' respective r' 
accountants) relating to flie applicable First Closing Schedules of Setflements and 
all other items reasonably requested by the CPA Firm. 

Each party shaU deliver to the other a copy ofall material submitted to the CPA Firm 
within one Business Day after such material is so submitted. Any expenses relating to the 
engagement of the CPA Fkm shall be shared equally by SeUcrs and Purchaser. SeUers 
and Purchaser shall each bear the fees of their respective accountants incurred in 
cormection with the review and determination contemplated by this Section 2.3(c). 

(d) Each of the Closing Producing Schedule of Setflements and the 
Closing Marine Schedule of Settlements shaU become final and binding on the parties 
upon the earliest of (i) if no Purchaser's Objection has been given with respect to such 
First Closing Schedule of Setflements, the expiration ofthe period within which 
Purchaser must make its objection pursuant to Section 2.3(b), (ii) agreement in writing by 
SeUers and Purchaser that such First Closing Schedules of Settlements, togetiier with any 
modifications thereto agreed by Sellers and Purchaser, shaU be final and binding, (iu) the 
deemed withdrawal ofthe last umesolved element of Purchaser's Objection in accordance 
with Section 2,3(c)(i), and (iv) the date on which flie CPA Firm shaU issue its written 
determination with respect to any dispute relating to such First Closing Schedules of 
Settlements. Each ofthe Closing Producing Schedule of Settlements and flie Closing 
Marine Schedule of Setflements, in each case as submitted by Sellers if no timely 
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Purchaser's Objection has been given or as adjusted pursuant to any agreement between 
the parties or as detemiined pursuant to the decision ofthe CPA Firm, when final and 
binding on all parties, is herein referred to as the "Final Closing Producing Schedule of 
Settlements" and the "Final Closing Marine Schedule of Setflements." respectively, 

(e) Withia 10 Business Days followdng issuance of the Final Closing 
Producing Schedule of Setflements and the Final Closing Marine Schedule of 
Setflements, respectively, the net adjustment payment payable pursuant to this 
Section 2.3(e) (the 'Troducing and Marine Adjustment Payment") shaU be paid by wire 
b-ansfer of immediately available funds to a bank account designated by Sellers or 
Purchaser, as the case may be. The Producing and Marine Adjustment Payment shaU be 
equal to (i) the sum ofthe amounts (whetiier positive or negative) shown as Settlements 
on the Final Closing Producing Schedule of Setflements and the Final Closing Marine 
Schedule of Setflements, respectively, minus (ii) the Producing and Marine Estimated 
Adjustment, in the case of each of (i) and (ii), expressed as a positive or negative amount. 
The Producing and Marine Adjustment Payment shall be payable by Purchaser to Sellers, 
if positive, aiid by SeUers to Purchaser, if negative. 

(f) As soon as reasonably practicable, but in no event later than 90 days 
after tiie First Closing Date, ARCO wiU deliver to Purchaser a statement that sets forth 
ARCO's determination ofthe Product Inventory Purchase Price Adjustm^it. ARCO will 
provide Purchaser access diuing ARCO's regular business hours to records necessary for 
Purchaser to conduct a review of such statement. As soon as reasonably practicable, but 
in no event later than 30 days after Purchaser receives such statement. Purchaser may 
deUver to ARCO a written report containing the changes that Purchaser proposes to be 
made to the statement. If Purchaser fails to timely deUver the written report to ARCO 
containing changes Purchaser proposes to be made to such statement, such statement as 
deUvered by ARCO will be deemed to be correct and wiU be fmal and bmding on the 
parties and not subject to further review, audit or adjustment. As soon as practicable, but 
in no event later than 30 days after ARCO receives Purchaser's written report, the parties 
shall meet and undertake to agree on the final adjustments to flie statement. If the parties 
fail to agree on the final adjustments to the statement within the 30-day period, eiflier 
party may submit the dispute to the CPA Firm for resolution. If neither party submits the 
dispute to the CPA Firm for resolution wifliin such 30-day period, the statement deUvered 
by ARCO wiU be deemed to be correct and will be final and binding on the parties and 
not subject to further review, audit or adjustment In resolving any dispute, the CPA Firm 
shaU limit its review to verifying flie Kuparuk Royalty Price, TAPS Royalty Price, 
Kuparuk Luie Fill (in barrels), TAPS Line Fill (in barrels). Tanker Cargo (in barrels), and 
Final Product fnventory Purchase Price. The parties shaU direct the CPA Firm to resolve 
the disputes vdthin 60 days after having the relevant materials submitted for review. The 
decision of the CPA Firm shaU be binding on and non-appealable by the parties. If the 
Product Inventory Purchase Price Adjustment is negative, then ARCO shall pay 
Purchaser an amount equal to the Product Inventory Purchase Price Adjustment, and if 
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the Product Inventoiy Purchase Price Adjustment is positive, then Purchaser shall pay 
ARCO an amount equal to the Product Inventory Purchase Price Adjustment. Any 
amounts owed by one party to the other as a result of the review process wUl be paid by 
wire transfer of immediately available fimds to a bank account designated by ARCO or 
Purchaser, as the case may be, within 30 days after the date when the statement deUvered 
by ARCO to Purchaser becomes final and binding on the parties, final adjustments to the 
statement are agreed upon by ARCO and Purchaser or they receive the decision ofthe 
CPA Firm. 

Section 2.4 Second Closing; Pipeline Assets DeUvery and Pavment 

(a) The consummation ofthe purchase and sale ofthe Pipeline Assets 
(the "Second Closing": each ofthe First Closing and the Second Closing being refened to 
herein as a "Closing") shall take place at the offices of SulUvan & Cromwell, 125 Broad 
Street, New York, New York at 10:00 A.M., New York City time, on the third Busmess 
Day foUowing satisfaction or waiver ofthe conditions set forth in Section 6.4 of this 
Agreement (other than those conditions that by their terms are to be satisfied at flie 
Second Closing, but subject to the satisfaction or waiver at or prior to the Second Closing 
of all such conditions), or at such other time and place as the parties hereto may mutually 
agree. The date and time at which the Second Closing occurs is sometimes referred to 
herein as the "Second Closing Date". 

(b) At fhe Second Closing, subject to the provisions of Section 2.4(c): 

(i) ARCO shaU deUver to Purchaser (A) certificates evidencing the 
ATAI Shares, the Kuparuk Shares, the Oliktok Sliares, the Alpine Shares and the 
CIPC Shares, each duly endorsed in blank or accon:q)anied by stock powers duly 
executed in blank, in proper foim for transfer and vwth any requisite stock transfer 
tax stamps properly affixed thereto, and (B) an instrument or instruments of 
tiansfer, assignment and conveyance, in a form to be reasonably acceptable to 
Purchaser, sufficient to transfer, assign and convey to Purchaser the Alpine 
Rights-of-Way; 

(ii) ARCO shall cause AMI to execute and deUver to Purchaser, and 
Purchaser shall execute and deliver to AMI, an instrument of assignment and 
assumption, in a form reasonably acceptable to ARCO and Purchaser, for flie AMI 
Conveyed Contiact, and 

(iii) Purchaser shaU pay to Sellers an amount equal to the sum of (A) the 
Initial Pipeline Assets Purchase Price, less any reduction required pursuant to 
Section 2.7, and (B) an estimate (expressed as a positive or a negative amount), 
prepared by SeUers and delivered to Purchaser at least three Business Days prior 
to the Second Closing Date, of any adjustment to the Initial PipeUne Assets 
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Purchase Price as ofthe Second Closing Date that will be required in accordance 
with Section 2.5 (flie "Pipeline Estimated Adjustment"), by wire transfer of 
immediately available funds to an account or accounts designated in writing not 
less than two Business Days prior to the Second Closing by SeUers to Purchaser. 
The Initial Pipeline Assets Purchase Price shall be allocated among the Pipeline 
Assets as set forth on Schedule 2.4(b) of flie Disclosure Schedule, subject to such 
adjustinents thereto as may be required by any adjustments to the Initial PipeUne 
Assets Purchase Price in accordance with Section 2.5, which adjustments shall be 
allocated among the Pipeline Assets in the manner agreed by SeUers and 
Purchaser. The parties agree that the foregoing aUocation shall be binding on the 
Sellers and Purchaser and their respective Affiliates and shaU be used by them for 
aU Tax reporting. 

(o) In the event that all Required Govemmental Consents and any other 
consent or waiver of any third party necessary for the sale, transfer, assignment, 
conveyance and delivery ofthe Pipeline Assets (each, a "Necessary Consent") shall have 
been obtained except that a Preferential Right shall have been exercised in respect ofthe 
ATAI Shares (or the underlying Properties) or the CIPC Shares, the sale, transfer, 
assignment, conveyance and deUvery ofall Pipeline Assets other than the Shares in 
respect of which, or in respect ofthe underlying Properties of wtiich, a Preferential Right 
was exercised shall proceed in accordance with Section 2.4(b), provided that (i) the 
Shares in respect of which, or in respect ofthe underl)dng Properties of which, the 
Preferential Right was exercised will not be sold, transferred, assigned, conveyed or 
delivered to Purchaser and the parties shaU have no further obhgation to each other with 
respect to the same except as provided in Section 2.7, (ii) the Initial Pipeline Assets 
Purchase Price shall be reduced as provided in Section 2.7 and (ui) the Pipeline Estimated 
Adjustment shah exclude any estimated Settlements with respect to such Shares. 

Section 2.5 Adjustments to the Pipeline Assets Purchase Price. 

(a) Within 120 days foUowing the Second Closing Date, SeUers sliaU 
prepare and deliver to Purchaser a schedule of Settlements and audited special purpose 
financial statements (including a balance sheet, income statement and statement of cash 
flows) for the PipeUne Companies for the period beginning as ofthe Effective Date and 
ending at the close of business on the Second Closing Date or, in the case ofsuch balance 
sheet, as at the close of business on the Second Closing Date (a "Closing Pipeline 
Schedule of Settlements" and "Closmg PipeUne Financial Statements." respectively). 
The Closing PipeUne Financial Statements will be prepared in accordance with GAAP, 
appUed in a manner consistent with the accounting principles and methodology used in 
preparation ofthe Pipeline Financial Statements. The Closing Pipeline Schedule of 
Settlements shall include.a line item for Settlements for the period covered thereby and 
shall be prepared in accordance with the procedures set forth in Section 2.3(a) to the 
extent appUcable to the PipeUne Companies, The Closing Pipeline Schedule pf 
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Setflements shall be accompanied by a report thereon of Emst & Young LLP that the 
Settlements have been determined in accordance wifli Section 2.3(a) to flie extent 
applicable to the PipeUne Companies, Purchaser shall provide ARCO and its accountants 
fioll access to the books and records, any other information, including working papers of 
its accountants, and to any employees, to tiie extent necessary for ARCO to prepare flie 
Closing Pipeline Schedule of Settlements and the Closing Pipeline Financial Statement 
deUvered by SeUers. "Setflements" has tiie meaning described in Section 2.3(a). 

(b) Purchaser shall, within 60 days after the delivery by ARCO of the 
Closuig Pipeline Schedule of Setflements, complete its reyiew of Settlements as reflected 
on the Closing Pipeline Schedule of Settlements, The Closmg Pipeline Schedule of 
Setflements shaU be binding and conclusive upon, and deemed accepted by, Purchaser 
unless Purchaser shall have notified ARCO in writing wifliin 60 days after deUvery of flie 
Closing PipeUne Schedule of Setflements of any good faith objection to any item on such 
Closing Pipeline Schedule of Settlements, provided that no such objection may be based 
on (i) the accounting principles and methodology used in preparation of such Closing 
PipeUne Schedule of Settlements or the related Closing Pipeline Financial Statements if 
such accounting principles and methodology are consistent with the accounting principles 
and methodology used in preparation ofthe Pipeline Financial Statements and the 
provisionsof this Agreement or (ll) the pricing of goods, services, costs and charges 
betweenany Fipeiiiie dompahy and ARCO (or any AfliUate of ARCO that is not a 
Conipany) to the extent such pricing is consistent with past practice prior to thei Effective ^ 
Date, except as expressly proyided in clause (3) of Section 2.3(a). Hie procedures for tiie 
resolution of any such good faith objection (which shall constitute a "Purchaser's 
Objection") shall be the procedures appUcable to a Purchaser's Objection pursuant to 
Sections 2.3(b), (c) and (d); provided that any umesolved element of Purchaser's 
Objection shall be submitted to the CPA Firm only if such element individuaUy would 
have an effect on the Pipeline Adjustment Payment exceeding $250,000 if resolved in 
Purchaser's favor, and then only if the total effect on the Pipeline Adjustment Payment of 
all unresolved elements of Purchaser's Objection taken together would exceed 
$2,000,000 if aU such elements were resolved in Purchaser's favor. Otherwise, each of 
the Closing Pipeline Schedule of Settlements, as adjusted pursuant to any agreement 
between the Parties, shall be deemed accepted by Purchaser. The Closing PipeUne 
Schedule of Settlements, as submitted by ARCO if no timely Purchaser's Objection has 
been given or as adjusted pursuant to any agreement between the parties or as determined 
pursuant to the decision of flie CPA Firm, when final and binding on all parties, is herein 
referred to as the "Final Closing Pipeline Schedule of Setflements." 

(c) Within 10 Business Days foUowing issuance ofthe Final Closing 
PipeUne Schedule of Settlements, the net adjustment payment payable pursuant to this 
Section 2.5(c) (the 'Tipeline Adjustment Pavment") shaU be paid by wire transfer of 
immediately available funds to a bank account designated by ARCO or Purchaser, as the 
case may be. The PipeUne Adjustment Payment shall be equal to (i) the amount shown as 
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Settlements on the Final Closing Pipeline Schedule of Settlements, minus (ii) tihe PipeUne 
Estimated Adjustment, in the case of each of (i) and (ii), expressed as a positive or 
negative amount plus (iii) the amount of any payments (net of any refunds) made by AMI 
under the AMI Conveyed Contiact during the period beginning on the Effective Date and 
ending on the Second Closing Date. The Pipeline Adjustment Payment shall be payable 
by Purchaser to ARCO, if positive, and by ARCO to Purchaser, if negative. 

(d) In the event that the provisions of Section 2.4(c) shaU apply in 
connection with the Second Closing wifli respect to any ofthe PipeUne Assets, flie 
provisions of this Section 2.5 shall remain in effect, provided that the Closing Pipeline 
Settlement Schedule shall exclude any items attributable to any Pipeline Company the 
Shares of which will not be sold, transferred, assigned, conveyed or delivered to 
Purchaser in accordance wifli Section 2,4(c) and 2.7. 

Section 2.6 Actions Prior to First Closing. 

(a) Prior to the date hereof: 

(i) ARCO has filed appUcations with the Alaska Department of Natural 
Resources for approval ofthe assignments ofthe ARCO OU and Gas Leases to 
ARCO Alaska. Upon approval ofsuch assignments, whether before or after the 
First Qosing Date, the effective date for each such assignment wiU be Febraary 1, 
2000; 

(u) ARCO Alaska has filed an appUcation witii the State of Alaska for 
approval of flie tiansfer of tiie Alpine UtiUty Right-of-Way to ARCO; and 

(ui) ARCO Alaska has appUed to the Regulatory Commission of Alaska 
C'RCA'O for approval ofthe tiansfer ofthe Calificate of Public Convenience and 
Necessity relating to the Alpine cmde oil pipeline (the "Alpine Certificate") to 
Alpine, 

(b) The parties agree and acknowledge tiiat prior to the First Closing: 

(i) ARCO shall tiansfer, assign, convey and deliver to ARCO Alaska: 
(A) ARCO's real property interest in the office complex in Anchorage, Alaska 
more particularly described on Schedule 2.6 ofthe Disclosure Schedule, (B) the 
aircr^ leases described on Schedule 2.6 ofthe Disclosure Schedule; and 
(C) subject to the approval referred to in Section 2.6(a)(i), the ARCO Oil and Gas 
Leases; 
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(ii) Subject to the approval referred to in Section 2.6(a)(ii), ARCO 
Alaska shall transfer, assign, convey and deUver to ARCO the Alpine Utility 
Right-of-Way; 

(iu) Subject to the approval referred to in Section 2.6(a)(iii) above, 
ARCO Alaska shall transfer, assign, convey and deliver to Alpine the Alpine 
Certificate; " 

(iv) ARCO shaU cause a restructuring of the holdings of UTP Holdings 
such that (A) UTP Energy will be liquidated and wiU distribute aU ofthe capital 
stock of each of its Subsidiaries to UTP Holdings, after which transactions UTP 
Holdings wUl hold directly aU ofthe outstanding UTA Interests; and (B) UTP 
Holdings wUl distribute aU of its assets (including all ofthe outstanding shares of 
common stock of Unistar and the former Subsidiaries of UTP Energy) other than 
tiie UTA Interests to ARCO, such that flie only asset of UTP Holdmgs shall be the 
UTA Interests; 

(v) In conjunction with the restracturing referred to in clause (iv) above, 
ARCO shaU assume the obligations of UTP Holdings under the indentures set 
forth on Schedule 3.15 and UTP Holdings shall be relieved of all obligations and 
covenants under the same; 

(vi) Immediately prior to tiie consummation of the BP Amoco/ARCO 
Merger, ARCO shaU transfer, assign, convey and deUver to Purchaser the ARCO 
Marine Shares, duly endorsed in blank or accompanied by stock powers duly 
executed in blank, in proper form for fransfer and with any requisite stock transfer 
stamps properly affixed tiiereto; 

(vii) Purchaser shall deliver to ARCO an affidavit of citizenship dated as 
of the ARCO Marine Transfer Date and as ofthe First Closing Date and signed on 
behalf of Purchaser by an executive officer of Purchaser in such form as has been 
accepted by the Maritime Administtation, demonstiating tiiat Purchaser is a 
citizen of die United States within flie meaning of Section 2 ofthe Shipping Act 
of 1916, as amended, and is quaUfied under Section 27 ofthe Merchant Marine 
Act of 1920, as amended, to engage in United States coastwide tiade; and 

(viii) The parties shaU take all actions required to be taken prior to the 
First Closing Date in accordance with Sections 5.21(a) and 5.22 and Schedule 5.6, 
Section 13, of the Disclosure Schedule. 

(c) • Immediately prior to the First Closing, ARCO Alaska shaU tiansfer, 
assign, convey and deUver to ARCO the 150 shares of common stock, par value $1 per 
share, of CH-20 held by ARCO Alaska. For U.S. federal income tax purposes, such 
tiansfer, assignment, conveyance and delivery in conjunction with the subsequent sale of 
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tiie ARCO Alaska Shares to Purchaser (for which an election under Section 338(h)(10) of 
the Code will be made by ARCO and Purchaser in accordance with Section 5.5(f)(i)), is 
intended to be tieated as a sale by ARCO Alaska ofall its assets (excluding the shares of 
CH-20 actually distributed to ARCO as described above), followed by a distribution by 
ARCO Alaska to ARCO of aU its assets (including tiie aforementioned shares of CH-20) 
in a complete Uquidation to which Section 332 of the Code appUes, 

Section 2.7 Preferential Rights. ARCO wiU deliver or cause to be 
deUvered any notices to holders of preferential purchase rights that are required in 
connection with the sale ofthe ATAI Shares and CIPC Shares (each, a 'Treferential 
Right") (including any notices required due to the reactivation of Preferential Rights that 
may have previously lapsed), using as the relevant purchase price the portion ofthe Initial 
PipeUne Assets Purchase Price allocated to such Shares on Schedule 2.4(b) ofthe 
Disclosure Schedule (in the case ofthe ATAI Shares without regard to any adjustment for 
the Bonds). If, prior to the Second Closing, a holder ofa Preferential Right notifies 
ARCO that it elects to exercise its rights with respect to tiie Shares (or underlying 
Properties ofthe issuer ofsuch Shares) to which its Preferential Right relates (in 
accordance with and determined by the agreement creating the Preferential Right), the 
Shares, the sale of which is subject to such Preferential Right, shaU not be sold, 
fransferred, assigned, conveyed or deUvered to Purchaser and tbe Initial PipeUne Assets 
Purchase Price shall be reduced by the amount allocated to such Shares on Schedule 
2.4(b); provided that, if the Second Closing shall have akeady occurred in accordance 
with. Section 2.4(c) and thereafter for any reason tbe purchase and sale ofthe Shares (or 
underlying Properties ofthe issuer ofsuch Shares) subject to the Preferential Right is not 
or cannot be consummated wifli the holder ofthe Preferential Right, ARCO wiU promptly 
notify Purchaser and, within ten Business Days after Purchaser's receipt ofsuch notice, 
subject to receipt of any Necessary Consents, ARCO will seU, tiansfer, assign, convey 
and deUver to Purchaser, and Purchaser will purchase and accept from ARCO, such 
Shares in exchange for the amount allocated to such Shares on Schedule 2.4(b). Such 
purchase price shaU be subject to adjustment based on the application ofthe methodology 
set forth in Section 2.5 to such Shares for the period beginning as ofthe Effective Date 
and ending at tihe close of business on the day ofthe delivery and acceptance ofsuch 
Shares, or on such othef basis as the parties may agree. 

Section 2.8 Contingent Payments. 

(a) As additional consideration for ARCO Alaska and UTP Holdings, 
Purchaser shall pay to ARCO, on a monthly basis, SUding Scale Payments (each, an 
"SSP") for production from flie Producing Properties from the Effective Time flirough 
December 31, 2004; provided, however, fliat Purchaser's total obUgation to pay SSPs to 
Seller shall in no event exceed a total of $500,000,000.00. 
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(b) Each SSP shall equal flie product of (i) WTI Price minus $25.00 and • 
(ii) Net Revenue Interest Barrels; provided, however, if the SSP for any given monfli is a 
negative number or is zero, no SSP shaU be payable for that month. 

(c) For purposes of this Section 2.8: (i) "WTI Price" shall mean flie 
average, rounded to four decimal places, ofthe mid-point Cushing second line as quoted 
in Piatt's for WTI for each business day during the relevant month; it being understood 
that (A) the mid-point Cushing second Une for any business day shaU be equal to the 
average ofthe high and the low Cushing second line as quoted in Piatt's for WTI for such 
business day and (B) for purposes of this definition only, the term "business day" shall 
mean any day on which a Cushing second line is quoted in Piatt's for WTI, and (ii) "Net 
Revenue Interest Barrels" shall mean total barrels of hydrocarbon Uquids produced from 
the Producing Properties deUvered into TAPS Pump Station No. 1 during flie relevant 
month, as reported in the relevant unit operator's off-take reports filed with the State of 
Alaska, but not including any barrels attributable to royalty obligations except for any 
royalty obligations which tihe ovwier ofthe Producing Properties may voluntarily incur 
subsequent to tiie First Closing. For the avoidance of doubt, any tiansfer of any 
Producing Property or part thereof by Purchaser to any Person after the First Closing shall 
not affect the calculations to be made under this Section 2.8. 

(d) Each SSP shaU be calculated on a calendar monthly basis and, 
except as provided in Section 2.8(e), shall be paid within 10 Business Days following the /'* 
last day of the relevant month. ^ * 

(e) Any SSP obUgation for production occurring from the Effective 
Time to and including the most recent calendar month-end preceding the First Closing 
Date by at least 10 Business Days (flie "CutoffDate") shaU be treated as a positive 
adjustment to the Initial Producing and Marine Assets Purchase Price (in addition to any 
adjustments calculated in accordance with flie terms of Section 2.3) for ARCO Alaska 
aud UTP Holdings and shall be credited against the $500,000,000 maximum amount 
referred to in Section 2.8(a). 

(f) The SSPs provided by fliis Section 2.8 shall be aUocated to ARCO 
Alaska and UTP Holdings as agreed by ARCO and Purchaser. 

Article m 
REPRESENTATIONS AND WARRANTIES OF SELLERS 

Except as otherwise set forth in the disclosure schedule deUvered by Sellers to 
Purchaser on the date of execution of this Agreement, as amended as of April 6,2000 (the 
"Disclosure Schedule"). SeUers make the following representations and warranties to 
Purchaser (it being understood that any representation and warranty made with respect to 
UTP Holdings, UTA or their respective Properties is not made with respect to any 
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Properties of UTP Holdings that will not be Properties of UTP Holdings after giving 
effect to tihe restructuring contemplated by Section 2.6(a)(iv)): 

Section 3.1 Organization and Authority. Each Seller is a corporation 
duly incorporated, vaUdly existing and in good standing under the laws ofthe State of 
Delaware. Each Seller has all requisite corporate power and authority and has taken aU 
corporate action necessary in order to execute, deliver and perfonn its obligations under 
this Agreement and to consummate the fransactions contemplated by this Agreement. 

Section 3.2 Binding Effect. This Agreement has been duly authorized, 
executed and deUvered by each SeUer and constitutes a vaUd and binding obligation of 
such Seller, enforceable against such SeUer in accordance with its terms, subject to bank-
ruptey, insolvency, fraudulent conveyance, reorganization, moratorium and similar laws 
of general applicabiUty relating to or affecting creditors' rights and to general equity 
principles (tiie "Bankruptcy and Equity Exception"). 

Section 3.3 Organization. Oualification and AuQiority of tihe 
Companies. Each Company otiier than UTA is a coiporation duly incorporated, vaUdly 
existing and in good standing under the laws ofthe State of Delaware. UTA is a limited 
UabiUty company duly formed, vaUdly existing and in good standing under the laws ofthe 
State of Delaware. Each Company (a) has all requisite coiporate or other power and 

j authority to own, lease or otherwise hold its assets and to carry on its business as 
currently conducted and (b) is duly qualified to do business and is in good standing as a 
foreign corporation or limited liabiUty company, as the case may be, in each jurisdiction 
where tihe ownership or operation of its assets or the conduct of its business requires such 
quaUfication, except where any failures to have such power and authority or to be so 
quaUfied or in good standing, as the case may be, individually or in the aggregate, would 
not be reasonably likely to have a Material Adverse Effect. 

Section 3.4 Ownership of Shares and LLC Interests. ARCO owns all of 
the Shares other than the ARCO Beluga Shares, of record and beneficially (in the case of 
tihe ARCO Marine Shares, only prior to the delivery contemplated by Section 2.6(b)(vi)), 
and CH-20 owns all ofthe ARCO Beluga Shares, of record and beneficially, in each case 
free and clear ofall Encumbrances other than Permitted Encumbrances, With respect to 
each Company, the Shares or, with respect to UTA, the UTA Interests are, as of tihe date 
hereof and as of the appUcable Closing Date wifli respect to such Company, the only 
shares of capital stock or Umited UabiUty company interests, as the case may be, of or in 

A such Company issued and outstanding except that, as of the date hereof, UTP Holdings 
^ has 100,000 shares of Series A Cumularive Preferred Stock issued and outstanding. AU 

•ao\̂  of the Shares have been duly authorized and validly issued and are fully paid and non-
" assessable. The UTA Interests have been duly authorized and validly issued and are fully 

paid. As ofthe date hereof and as ofthe applicable Closing Date vwth respect to each 
Company, (i) except for titiis Agreement and the Preferential Rights referred to in Section 
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2.7, tiiere are no preemptive or other outstanding rights, options, warrants, conversion 
rights or agreements or commitments of any character relating to the authorized and 
issued, unissued or freasury shares of capital stock or Umited UabiUty company interests, 
as the case may be, of any ofthe Companies and no such securities or obUgations 
evidencing any such rights are outstanding and (ii) none ofthe Companies has any 
outstanding debt or other securities which are convertible into or exchangeable for, or that 
give any Person a right to subscribe for or acquire, capital stock or Umited liability 
company interests of any ofthe Companies. At the applicable Closing, Purchaser wiU 
obtain good and marketable title to the Shares delivered at such Closing, free and clear of 
aU Encumbrances otiher than Permitted Encumbrances. 

Section 3.5 Consents and Approvtds. Except for (a) the issuance by the 
FTC ofthe Provisional Consent Order, (b) the issuance ofthe State Consent Order, (c) 
the termination ofthe applicable waiting period under the HSR Act, (d) reports, 
registrations, filings and/or notices to comply with Envfronmental Laws and (e) consents, 
approvals, waivers or authorizations that may be obtained, or reports, registrations, filings 
or notices that may be made, after tihe transfer of any Shares or Conveyed Properties, and 
except as set forth in Schedule 3.5 ofthe Disclosure Schedule, no consent, approval, 
waiver or authorization is required to be obtained by a Seller or any Company from, and 
no report, registiation, filing or notice is required to be given by a Seller or any Company 
to, or made by a Seller or any Company with, any Governmental Entity in connection 
with the execution, delivery and perfonnance by Sellers of this Agreement, other than 
vrfiere any failures to obtain such consent, approval, waiver or authorization, or to give or 
make such rq>ort, registiation, filing or notice, individuaUy or in the aggregate, would not 
be reasonably likely to have a Material Adverse Effect or materially impair or delay a 
SeUer's abiUty to perfonn its obUgations hereunder. 

Section 3.6 Non-Contiavention. The execution, deUvery and 
performance by each Seller of this Agreement, and the consummation by each SeUer of 
the transactions contemplated hereby, do not and wiU not (a) violate any provision ofthe 
certificate of incorporation or bylaws (or equivalent constituent documents) of either 
SeUer or any Company, (b) subject to obtaining or making the consents, approvals, 
waivers, authorizations, reports, registiations, filings and notices referred to in Section 3.5 
and obtaining the consents set forth in Schedule 3.6 ofthe Disclosure Schedule, confUct 
with, or result in the breach of, or constitute a defauU under, or result m the termination, 
cancellation or acceleration (whether after the giving of notice or the lapse of time or 
both) of any material right or obUgation of any Company xmder, or to a loss of any 
material benefit to which any Company is entitied under, any Contiact to which any 
Company is a party or, except for any Encumbrance arising under this Agreement, result 
in the creation of any Encumbrance upon any Shares or Conveyed Properties to be sold, 
fransferred, assigned, conveyed and delivered pursuant to this Agreement or the 
Properties of any Company, or (c) assuming compUance with the matters set forth in 
Sections 3.5 and 4.3, to the Knowledge of SeUers, violate or result in a breach of or 
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constittite a default under any Law to which either Seller or any Company is subject, 
including any Governmental Authorization, other than, in the case of clauses (b) and (c), 
any conflict, breach, default, termination, canceUation, acceleration, loss. Encumbrance or 
violation which, individually or in the aggregate, would not be reasonably Ukely to have a 
Material Adverse Effect or materially impafr or delay either Seller's abiUty to perform its 
obUgations hereunder. 

Section 3.7 Financial Statements. Schedule 3.7 ofthe Disclosure 
Schedule contains a copy ofthe foUowing financial statements: (a) a special purpose 
unaudited combined balance sheet for the Producing Companies as of December 31,1999 
and 1998, and the related special purpose unaudited combined statements of income and 
statements of cash flows for each of flie years then ended (collectively, ttie 'Troducing 
Financial Statements"), (b) a special purpose unaudited combined balance sheet for the 
Marine Companies as of December 31,1999 and 1998, and the related special purpose 
unaudited combined statements of income and statements of cash flows for each ofthe 
years then ended (coUectively, the "Marine Financial Statements") and (c) a special 
purpose unaudhed combined balance sheet for the Pipeline Companies as of 
December 31,1999 and 1998, and the related special purpose unaudited combined 
statements of income and statements of cash flows for each ofthe years then ended 
(collectively, the "Pipeline Financial Statements" and, together with the Producing 
Financial Statements and the Marine Financial Statements, the "Year-End Financial 
Statements"). Each ofthe Year-End Financial Statements has been prepared in 
accordance with GAAP and presents fairly, m aU material respects, the combined 
fmancial position, results of operations and cash flows ofthe Producing Companies (in 
the case of flie Producing Financial Statements), the Marine Companies (in the case of tihe 
Marine Financial Statements) and the PipeUne Companies (in the case ofthe Pipeline 
Financial Statements) as of their respective dates and for tihe respective periods then 
ended, except in each case as may be noted on such Year-End Financial Statements or in 
the notes thereto and subject, in each case, to such audit adjustments as may be required 
that wiU not be material in amount or effect As soon as available to ARCO after fhe date 
hereof, ARCO shall deUver to Purchaser Year-End Financial Statements which have been 
audited, together with the report thereon of PricewaterhouseCoopers LLP. 

Section 3.8 Litigation and Claims. 

(a) Except as set forth in Schedule 3.8(a) ofthe Disclosure Schedule, as 
ofthe date hereof there is no civil, criminal or administrative action, suit, hearing, pro
ceeding or investigation pending or, to the Knowledge of Sellers, threatened, against any 
Company or any of its Properties other than those that, individually or in the aggregate, 
would not be reasonably likely to have a Material Adverse Effect 

(b) Except as set forth in Schedule 3.8(b) ofthe Disclosure Schedule, as 
ofthe date hereof no Company is a party or subject to any order, writ, judgment, award or 
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injunction of any Governmental Entity appUcable fo such Company or any of its 
Properties other than those that, individually or in the aggregate, would not be reasonably 
likely to have a Material Adverse Effect 

Section 3,9 Taxes. Excq)t for any failure to file or timely pay, 
adjustment, action, proceeding, waiver, audit, or examination that, individually or in the 
aggregate, would not be reasonably likely to have a Material Adverse Effect, (a) all Tax 
Returns that are required to be filed (taking into account appUcable extensions) by or with 
respect to the Companies have been duly and timely filed; (b) all Taxes shown to be due 
on the Tax Returns referred to in clause (a) and all Taxes for periods ending on or before 
the date of this Agreement for which Tax Returns have not yet been filed have been 
timely paid or recorded as Tax Reserves or current Uabilities in the Books and Records; 
(c) no adjustments relating to the Tax Returns referred to in clause (a) have been 
proposed by the appropriate Govemmental Entity; (d) there are no pending or, to the 
Knowledge of Sellers, threatened actions or proceedings for the assessment or collection 
of Taxes agamst the Companies; (e) there are no outstanding waivers or agreements 
extending the apphcable statute of Umitations for any period with respect to any Taxes of 
the Companies; (f) to tihe Knowledge of Sellers no taxing authorities are presently 
conducting any audits or other examinations of any Tax Returns referred to in clause (a). 

Section 3.10 CompUance with Laws. Except as set forth in Schedule 
3.10 ofthe Disclosure Schedule and except for such matters that, individually or in the 
aggregate, would not be reasonably likely to have a Material Adverse Effect: (a) each 
Company is conducting its business in compUance with aU applicable Laws, (b) each 
Company has or is entitied to the benefits ofall Governmental Authorizations necessary 
for the conduct of its business as currenfly conducted and (c) there are no proceedings 
pending or, to the Knowledge of Seller, threatened, which would be reasonably likely to 
result in the revocation, cancellation or suspension of any such Govemmental 
Authorization, 

Section 3.11 Confracts. Schedule 3.11 ofthe Disclosure Schedule sets 
forth each Material Contiact. Except as set forth on Schedule 3.11 of the Disclosure 
Schedule, as ofthe date hereof each Material Contiact is a vaUd and binding agreement of 
the SeUer or the Company party thereto and is in fuU force and effect in accordance with 
its terms, subject to the Bankruptcy and Equity Exception. Except as set forth on 
Schedule 3.11 of the Disclosure Schedule, there exists no default under any Material 
Contract by either Seller or fhe apphcable Company or, to the Knowledge of SeUers, any 
other party tihereto, which default has not been cured or waived, other than such defaults 
that, individuaUy or in the aggregate, would not be reasonably Ukely to haye a Material 
Adverse Effect 

Section 3.12 Properties. The Properties of tiie Companies and flie 
Conveyed Properties (after giving effect to the tiansactions contemplated by Section 2.6) 
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to be sold, fransferred, assigned, conveyed and deUvered pursuant to this Agreement (a) 
constitute aU ofthe assets and properties, tangible and intangible, of ARCO and its 
Subsidiaries located in the State of Alaska that are used in, associated with or connected 
to the business of exploration for andproduction and tiansportation of oU, natural gas and 
other liquid and gaseous hydrocarbons and other minerals conducted by ARCO and its 
Subsidiaries in the State of Alaska (the "Alaska Business") and (b) considered togeflier 
with the Books and Records, the license and other arrangements contemplated by Section 
5.15 and the tiansitional services to be provided pursuant to Section 5.17, constitute all of 
the assets and properties, tan^ble and intangible, including all geological and geophysical 
data and interpretations and lease bids, wherever located, that are primarily used in, 
associated wifli or connected to the Alaska Business. 

Section 3.13 Absence of Changes. Except (x) to the extent arising out of 
or relating to the transactions contemplated by this Agreement, (y) as set forth on 
Schedule 3.13 ofthe Disclosure Schedule or (z) to the extent arising out of or relating to 
the Charter or, after the Provisional Consent Order has been issued by the FTC, the 
Provisional Consent Order or, after the State Consent Order has been issued, the State 
Consent Order, since Dec«nber 31,1999, (i) the respective businesses of each of flie 
Companies has been operated in the ordinary course consistent with past practice, (ii) 
there has not been any change in the Companies which, individually or in the aggregate, 
would be reasonably likely to have a Material Adverse Effect and (iii) no Company has 
settled, compromised, waived, released or assigned any material rights or claims it has 
under or in respect of any Material Confract to which such Company is a party. 

Section 3.14 Finders' Fees. There is no investment banker, broker, 
finder or other intermediary which has been retained by or is authorized to act on behalf 
of either Seller or any ofthe Companies who is entitled to any fee or commission that is 
or will be an obUgation of any Company in connection with the purchase and sale ofthe 
Shares and the Conveyed Properties pursuant to this Agreement. 

Section 3.15 Indebtedness. As of the Closing Date applicable to such 
Company, no Company shall have any loans, bonowings or otiier indebtedness in the 
nature of borrowings outstanding, in each case where monies are due fiom any Company, 
excqif as reflected in the Financial Statements or as set forth on Schedule 3.15 ofthe 
Disclosure Schedule. 

Section 3.16 Employee Benefits. No Personnel currenfly participate in 
any employee benefit plan that is a multiemployer plan as defined in Section 3(37) ofthe 
Employee Retirement Income Security Act of 1974, as amended ("ERISA"), or that is 
otherwise required to be provided to such Personnel pursuant to the terms of any 
collective bargaining agreement, No severance pay or benefits, pay in Ueu of notice, or 
similar pay or benefits wiU be owed to any Personnel solely by reason ofthe 
consummation ofthe fransactions contemplated hereby. Except as set forth in 
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Schedule 5.3 ofthe Disclosure Schedule and Exhibit B of Schedule 5,6 ofthe Disclosure 
Schedule, none ofthe Companies, CIPC or any of thefr respective Subsidiaries sponsors 
any employee benefit plan within the meaning of Section 3(3) of ERISA or any other 
employee benefit plan, program, poUcy, practices, or other arrangement (collectively, 
"Employee Plans") providing incentive compensation or benefits to any Personnel. 

Section 3,17 No Other Representations or Warranties. Except for fhe 
representations and warranties contained in this Article IH and Section 5.5, none of SeUer, 
the Companies or any other Person makes any other express or impUed representation or 
warranty on behalf of Seller, the Companies or otherwise in respect ofthe Shares or the 
Conveyed Properties, 

Article IV 
REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser makes the foUowing representations and warranties to SeUers: 

Section 4.1 Organization and Authority. Purchaser is a corporation 
duly incorporated, vaUdly existing and in good standing under the laws of tihe State of 
Delaware. Purchaser has aU requisite corporate power and authority and has taken aU 
corporate action necessary in order to execute, deUver and perform its obUgations under 
this Agreement and to consummate the fransactions contemplated hereby. 

Section 4.2 Binding Effect. This Agreement has been duly authorized, 
executed and delivered by Purchaser and constitutes a vaUd and binding obUgation of 
Purchaser, enforceable against Purchaser in accordance with its terms, subject to the 
Bankruptcy and Equity Exception 

Section 4.3 Consents and Approvals. Other than (a) the approval ofthe 
Maritime Administiation in connection with Purchaser's acquisition of the ARCO Marine. 
Shares md (b) the termination of the appUcable waiting period under the HSR Act, no 
consent, approval, v/aiver or authorization is required to be obtained by Purchaser or any 
of its Affiliates from, and no report, regisfration, filing or notice is required to be given by 
Purchaser or any of its AffiUates to or made by Purchaser or any of its AffiUates with, any 
Govemmental Entity in connection with the execution, delivery and performance by 
Purchaser of this Agreement 

Section 4.4 Non-Confravention. The execution, delivery and 
performance by Purchaser of this Agreement, and the consummation by Purchaser of the 
transactions contemplated hereby, do not and wiU not (a) violate any provision ofthe 
certificate of incorporation or by-laws of Purchaser, (b) conflict with, or result in the 
breach of, or constitute a default under, or result in the termination, cancellation or 
acceleration (whether after the giving of notice or the lapse of time or both) of any 
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material right or obUgation of Purchaser under, or to a loss of any material benefit to 
which Purchaser is entitied under, any Confract to which Purchaser or any of its AffiUates 
is a party, or (c) assuming compUance with the matters set forth in Sections 3.5 and 4.3, 
to flie knowledge of Purchaser, violate or result in a breach of or constitute a default 
under any Law to which Purchaser is subject, including any Govemmental Authorization, 
other than in the cases of clauses (b) and (c), any conflict, breach, default, termination, 
cancellation, acceleration, loss or violation which, individuaUy or in the aggregate, would 
not be reasonably Ukely to have a material adverse effect on Purchaser or materiaUy 
impafr or delay Purchaser's ability to perform its obUgations hereunder. 

Section 4.5 Finders' Fees. There is no investment banker, broker, 
finder or other intermediary which has been retained by or is authorized to act on behalf 
of Purchaser who is entitled to any fee or commission in connection with the purchase 
and sale ofthe Shares and the Conveyed Properties pursuant to this Agreement. 

Section 4.6 Financial Capability. On each Closing Date, Purchaser wUI 
have available sufficient funds to purchase tihe Shares and any Conveyed Properties to be 
sold, tiansferred, assigned, conveyed and deUvered on such Closing Date on the terms 
and subject to the conditions set fortii in this Agreement and to consummate the 
transactions contemplated for the appUcable Closing hereunder. The obligations of 
Purchaser hereunder are not subject to any conditions regarding the abUity of Purchaser to 
obtain iuiancing for the consummation ofthe transactions contemplated hereui. 

Section 4.7 Investigation bv Purchaser. Purchaser acknowledges that it 
is a sophisticated purchaser of businesses and has been given sufficient access to all 
information with respect to the Companies and the Conveyed Properties requested by 
Purchaser and, in entering into this Agreement, has not reUed upon anything other than 
the representations and warranties of Sellers set forth in Article HI and Section 5.5. 
Purchaser acknowledges that neither Seller nor any other Person shall have any Uability 
with respect to any information with respect to the Companies and the Conveyed 
Properties made available to Purchaser prior to the date hereof Purchaser has no 
knowledge that any representation or warranty of SeUers is inaccurate in any respect. 

Section 4.8 Purchaser Impediments. There is no civil, criminal or 
administrative action, suit, hearing, proceeding or investigation pending or, to the 
knowledge of Purchaser, tiireatened, or outstanding, order, writ, judgment, award or 
injunction of any Govemmental Entity, against Purchaser or any of its AffiUates that, 
individually or in fhe aggregate, would be reasonably likely to impafr or delay the abiUty 
of Purchaser to obtain the consents, approvals, waivers or authorizations described in 
Section 4.3 or hnpafr or delay the ability ofthe parties hereto to consummate the 
tiansactions contemplated hereby. 
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Section 4,9 Securities Act Purchaser is acquiring the Shares for its 
own account and not witii a view to their distribution within the meaning of Section 2(11) 
ofthe Securities Act in any manner tiiat would be in violation ofthe Securities Act. 
Purchaser has not, directiy or indirectly, offered the Shares to anyone or soUcited any 
offer to buy the Shares from anyone, so as to bring such offer and sale ofthe Shares by 
Purchaser within the regisfration requirements of tihe Securities Act. Purchaser wiU not 
sell, convey, transfer or offer for sale any ofthe Shares except upon compUance with the 
Securities Act and any applicable state securities laws or pursuant to any exemption 
therefrom. 

Section 4.10 No Other Representations or Warranties. Except for the 
representations and warranties contained in this Article IV, neither Purchaser nor any 
other Person makes any express or implied representation or warranty on behalf of 
Purchaser. 

Article V 
COVENANTS 

Section 5.1 Access. 

(a) Prior to the each Closmg, SeUers shall pennit Purchaser and its 
representatives to have access, during regular business hours and upon reasonable 
advance notice, to the persoimel and properties of SeUers and the Companies, subject to 
reasonable rules and regulations of SeUers, and shall, subject to appUcable Laws 
regarding the exchange of information, furnish, or.cause to be fiimished, to Purchaser 
such financial and operating data and other information, in each case relating to the 
Companies aud the Conveyed Properties that are the subject ofsuch Closing, as are 
available and as Purchaser shall from time to time reasonably request, provided, that fliie 
foregoing shall not requfre Sellers or any Company to pennit any inspection, or to 
disclose any information, fliat in the reasonable judgment of Sellers or such Company, 
would (i) result in the disclosure of any tiade secrets of thfrd parties or the loss of any 
applicable attomey-cUent privilege or (ii) violate any of its obUgations with respect to 
confidentiaUty if Sellers or the Company, as the case may be, shaU have used reasonable 
efforts to obtain the consent ofsuch third party to such inspection or disclosure, provided, 
further, that Purchaser and its representatives shaU not conduct any on-site tests or 
sampling or any boring, digging, drilling or other physical intmsion on or into the 
properties of the Companies. AH requests for infonnation made pursuant to this 
Section shall be dfrected to an executive officer of ARCO, or such Person as may be 
designated by such executive officer. All such information shaU be govemed by the 
terms ofthe ConfidentiaUty Agreement. 
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(b) AU information that relates to SeUers or any of thefr AffiUates (otiier 
than tihe Companies) that is provided, conveyed, obtained or furnished to Purchaser or 
Purchaser's representatives or fliat Purchaser or Purchaser's representatives oflierwise 
obtain in flie course of Purchaser's investigation ofthe Companies, together witb any 
reports, analyses, compilations, memoranda, notes and any other writings prepared by 
Purchaser or Purchaser's representatives which contain, reflect or are based upon any 
such information ("Confidential Information"), shall be kept strictly confidential by 
Purchaser and Purchaser's representatives after the Closings, Purchaser agrees that, in the 
event it or any its representatives are required to disclose any Confidential Information (i) 
in connection with any judicial or administiative proceedings (by oral questions, 
interrogatories, requests for infonnation or documents, subpoena, civil investigative 
demand or sinular process) or (ii) in order, in the opinion of Purchaser's outside counsel, 
to avoid violating the federal securities laws. Purchaser wall in advance ofsuch disclosure 
provide SeUers vyith prompt notice ofsuch requirement(s). Purchaser also agrees, to the 
extent legally permissible, to provide SeUers, in advance of any such disclosure, with 
copies of any such information Purchaser intends to disclose (and, if appUcable, the text 
ofthe disclosure language itself) and to cooperate with Sellers to the extent Sellers may 
seek to limit such disclosure. If, in the absence ofa protective order or receipt of a waiver 
from Sellers after a request in writing tiherefor is made by Purchaser (such request to be 
made as soon as practicable to aUow Sellers a reasonable amount of time to respond 
thereto). Purchaser or its representatives are legally requfred to disclose such information 
to any tribunal or in order to comply with the federal securities laws. Purchaser or its 
representatives may disclose such portion of such infoimation which Purchaser, in the 
opinion pf Purchaser's outside counsel, is legaUy requfred to disclose so long as 
Purchaser exercises its best efforts to obtain assurances that the information so disclosed 
wiU be kept confidential by any recipient(s). 

(c) In the event of termination of this Agreement, Purchaser shaU 
promptly deUver to SeUers, or certify to SeUers that it has destroyed, all documents, work 
papers and other material obtained by Purchaser or on its behalf from SeUers, tihe 
Companies or any of thefr respective agents, employees or representatives as a result 
hereof or in connection herewith, whether so obtained before or after the execution 
hereof. 

Section 5.2 Retention ofRecords. Purchaser shall retain, and cause its 
Affiliates to retain, all Books and Records relating to the conduct ofthe businesses ofthe 
Companies and the operation ofthe Properties prior to the applicable Closing Date with 
respect to such Companies or Properties for a period of at least six years from the date 
hereof Upon reasonable notice to Purchaser and with Purchaser's prior consent, which 
consent Purchaser wiU not withhold or delay unreasonably. Sellers may inspect and make 
copies of any such records for any reasonable purpose during business hours; provided 
that Sellers shall have no right fo inspect or copy any competitively sensitive infonnation 
unless Sellers shall demonsfrate to the reasonable satisfaction of Purchaser that 
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reasonable safeguards designed to prevent the disclosure ofsuch sensitive infonnation 
have been estabUshed. No such Books and Records shaU be destioyed by Purchaser 
without first advising SeUers in writing and giving Sellers a reasonable opportunify to 
obtain possession thereof 

Section 5.3 Conduct of Business. During the period from tiie date 
hereof to the appUcable Closing in respect of each Company, except as otherwise 
contemplated by this Agreement, as requfred by Law or as Purchaser shaU otherwise 
consent to in writing (which consent shall not be unreasonabfy withheld or delayed), each 
SeUer covenants and agrees that it shall cause each such Company to operate its 
respective business in tiie ordinary course consistent with past practice and to preserve 
intact fbe business and relationships of such Company with third parties; provided that no 
action permitted by the next succeeding sentence shall be deemed to violate this 
provision. During the period ftom the date hereof to flie appUcable Closing in respect of 
each Company, except (a) as otherwise contemplated by this Agreement or the capital 
budget of ARCO Alaska for the fiscal year 2000 previously made available to Purchaser 
and any capital budget for the fiscal year 2001 (which shall not provide for capital 
expenditures in excess of 10% in excess ofthe amounts set forth in the fiscal year 2000 
capital budget), (b) as requfred by Law (including the Provisional Consent Order, any 
final order of flie FTC in respect thereof and the State Consent Order) or the Charter or 
(c) as Purchaser shall otherwise consent, each Seller covenants and agrees that it shall use 
its reasonable best efforts to cause each such Company not to: 

(i) approve any new capital expenditures in excess of 10% over the 
amoimt budgeted for such expenditures in the capital budgets hereinabove 
referenced; 

(ii) (x) incur, create or assume any material Encumbrance on any 
Property other than Permitted Encumbrances, or (y) dispose of any capital assets if 
the greater ofthe book value and the fafr market value ofsuch capital assets 
exceeds $ 15,000,000 in tiie aggregate; 

(iii) incur or assume any material indebtedness for money borrowed or 
guarantee any such obUgations other tiian (A) any loans fitim such Seller or an 
Affiliate ofsuch Seller or (B) indebtedness under existing Unes of credit in 
amounts consistent with past practice; 

(iv) enter into any material transaction other than as disclosed on 
Schedule 5.3 ofthe Disclosure Schedule or in the ordinary course of business 
consistent with past practice; 

(v) other than as disclosed on Schedule 5.3 ofthe Disclosure Schedule, 
as required by Law or existing agreements or as is consistent wifli the conduct of 
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its nonnal business, grant any salary or wage increases tihat in the aggregate would 
be material to the Companies, or modify or amend any benefit plan in any way 
thaf materially increases the amount of fhe UabiUfy attributable to such Company 
in respect of such plan or grant any benefit to Personnel that would become 
payable as a result ofthe transactions contemplated hereby; 

(vi) amend its certificate of incorporation or by-laws or equivalent 
constituent documents; 

(vii) issue or seU any Shares, limited UabiUfy company interests or otiher 
equify securities to anyone other than such Seller, or issue or sell any securities 
convertible into, or options with respect to, or warrants to purchase or rights to 
subscribe for, any Shares, limited UabiUfy company interests or other equify 
Securities, or enter into any agreement obligatmg it to do any ofthe foregoing; 

(vin) declare or set aside for payment any dividends to be paid after the 
appUcable Closing; and 

(ix) enter into any AffiUate Transaction otiher than as disclosed on 
Schedule 5.3 ofthe Disclosure Schedule or in the ordinary course of business. 

Section 5.4 Filings: Other Actions: Notifications. 

(a) Sellers and Purchaser shall cooperate with each other and use (and 
shaU cause thefr respective Subsidiaries to use) Chefr respective reasonable best efforts to 
take or cause to be taken all actions, and do or cause to be done aU things, necessaiy, 
proper or advisable on its part under this Agreement and appUcable Laws to consummate 
and make effective the transactions contemplated hereby as soon as practicable, including 
preparing and fiUng as soon as practicable all documentation to effect or obtain as soon as 
practicable all consents, approvals, waivers, authorizations, reports, registiations, filings 
and notices necessary or advisable to be obtained fiom any thfrd parfy and/or any 
Govemmental Entify in order to consummate tiie transactions contemplated hereby. 

(b) Subject to appUcable Laws relating to the exchange of infonnation 
and tihe preservation of any appUcable attomey-client privilege, SeUers and Purchaser 
shall have the right to review in advance, and to the extent practicable each will consult 
the other on, all the infonnation relating to SeUers or Purchaser, as fhe case may be, and 
any of thefr respective AffiUates, that appear in any statement, filing, notice or appUcation 
made with, or written materials submitted to, any third parfy and/or any Governmental 
Entify in connection with the fransactions contemplated by this Agreement. In exercising 
the foregoing right, each of Sellers and Purchaser shall act reasonably and as promptly as 
practicable. 
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(c) Subject to applicable Laws and the preservation of any appUcable 
attomey-cUent privilege, the SeUers and Purchaser each shaU, upon request by the other, 
furnish the other with all information conceming itself, its Subsidiaries, directors, officers 
and stockholders and such other matters as may be reasonably necessary or advisable in 
cormection with the Provisional Consent Order, any final order ofthe FTC in respect 
tiiereof, the State Consent Order, the Charter and any statement, filing, notice or 
appUcation made by or on behalf of SeUers, the Companies or Purchaser or any of their 
respective Subsidiaries to any tfafrd parfy and/or any Governmental Entify in connection 
with the fransactions contemplated by this Agreement. 

(d) Without Umiting the generalify ofthe undertakings pursuant to fliis 
Section 5.4, each SeUer and Purchaser agrees to take or cause to be taken the follovraig 
actions: (i) provide promptly to any Governmental Entity with jurisdiction over 
enforcement of any applicable Competition Laws fGovemment Antitrust Entity") 
information and documents requested by any Government Antitrast Entify or necessary, 
proper or advisable to permit consummation of fbe fransactions contemplated by this 
Agreement, (ii) contest and resist any action seeking to have imposed any order, decree, 
judgment, injunction, ruling or otiier order (whether temporaiy, preliminary or 
permanent) other than the Provisional Consent Order, any final order ofthe FTC in 
respect thereof and the State Consent Order (an "Order"), fliat would materially delay, 
resfrain, enjoin or otherwise prohibit consummation of flie fransactions contemplated 
hereby; it being understood that in the event that any such temporary or preliminary Order 
is entered in any proceeding that would make consummation ofthe tiansactions 
contemplated hereby in accordance wifli tihe terms of this Agreement unlawfiil or fliat 
would prevent or materiaUy delay consummation ofthe transactions contemplated by this 
Agreement, each SeUer and Purchaser agrees to use its reasonable best efforts to take 
promptly any and all steps (including the appeal thereof, the posting of a bond or the 
taking of tihe steps contemplated by clause (i) of this paragraph) necessary to vacate, 
modify or suspend such Order so as to permit such consummation and (Ui) use its 
reasonable best efforts to take all action necessary or reasonably required in order for 
ARCO and BP Amoco to obtain and to comply with the Provisional Consent Order, any 
final order ofthe FTC in respect thereof, the State Consent Order and the Charter and to 
consummate the transactions contemplated hereby in a manner consistent witih the 
Provisional Consent Order, any final order ofthe FTC in respect thereof, the State 
Consent Order and tihe Chartw, provided, that no parfy shall be requfred to take any such 
action if the result ofsuch action would be to affect materially and adversely the 
economic benefits reasonably expected to be derived by such party from the 
consummation ofthe transactions contemplated hereby 
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' Section 5,5 Tax Matters. 

(a) LiabiUty for Taxes and Related Matters. 

(i) Liability for Taxes. SeUers shall pay or cause to be paid, and shaU 
indemnify each Purchaser Tax Inderanitee and fuUy protect, save and hold each 
Purchaser Tax Indemnitee harmless from and against the foUowing: (A) any Tax 
imposed upon or relating to the Sellers (other than in respect ofthe Companies, 
tihe AMI Conveyed Properties, the AMI Conveyed Confract, the Alpine Rights-of-
Way, the Product Inventory or CIPC!) for any period (whether before or after any 
Closing Date), mcluding any such Tax for which the Purchaser or a Company may 
be Uable under Section 1.1502-6 of flie Treasury Regulations (or any sunilar 
provision of state, local or foreign law), as a transferee or successor, by confract or 
otherwise; (B) any consoUdated, combined or ututary Taxes (other than in respect 
ofthe Companies, the AMI Conveyed Properties, the AMI Conveyed (Dontract, 
tihe Alpine Rights-of-Way, the Product Inventory or CIPQ of any group of which 
any ofthe SeUers, BP Amoco or any of thefr respective AffiUates is a member or 
is the common parent; (C) any consoUdated, combined or unitary Taxes imposed 
upon or relating to any ofthe Companies, the AMI Conveyed Properties, the AMI 
Conveyed Confract, the Alpine Rights-of-Way, tihe Product Inventory or CIPC for 
any Pre-Closing Period; (D) any Taxes resulting fiom or arising out of any 
fransaction set forth in Section 2,6 of this Agreement or otherwise contemplated 
hereunder or any other transaction undertaken in any Pre-Closing Period by any of 
the SeUers or the Companies or any of flieir AffiUates outside ofthe ordinary 

•. course of business; (E) any Taxes imposed upon or relating to UTP Energy, 
Unistar or any Subsidiary, entify. Property or asset held directiy or indirecfly by 
UTP Holdings prior to the restructuring set forth in Section 2.6(b)(iv) that wUl not 
be so held after such restracturing; (F) any Taxes imposed upon or relating to any 
ofthe Companies, the AMI Conveyed Properties, the AMI Conveyed Confract, 
the Alpine Rights-of-Way or CIPC for the Pre-Effective Time Period (regardless 
of when such Taxes are paid) and any Taxes imposed upon or relating to the 
Product Inventoiy for the Pre-Closing Period (regardless of when such Taxes are 
paid); (G) any Taxes resulting from or arising out of any Section 338(h)(10) 
Election; (H) any Tax (and any interest pursuant to Code 
Section 7515(g)(3)(C)(ii)) arising from or relatmg to the "capital constmction 
fimd" of ARCO or any of its AffiUates; (I) any Losses arising fiom a deemed 
termination, ifany, under Section 708(b)(1)(B) ofthe Code, of any tax partnership 
resulting from the tiansactions contemplated hereby to the extent such Losses arc 
asserted by a third parfy partner in such tax partnership; (J) any Taxes resulting 
from any breach of any representation or wairanfy of SeUers contained in Section 
5,5(j) of this Agreement; (K) royalfy claims and severance Taxes for production 
through and including December 31,1999 (regardless of when such amounts are 
paid); (L) any Tax imposed on any Purchaser Tax Indemnitee as a result of 
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(( structuring any fransaction as a like-kind exchange pursuant to Section 5.5(g); and 
(M) any Taxes resulting from or arising out of Section 5.22(d) or any of flie 
tiansactions set forth therein. Sellers shall be entitied to any refund of Taxes to the 
extent fliat sucb refund relates to a Tax UabiUfy paid by the Sellers under this 
Section 5,5(a)(i); 

(ii) Purchaser shaU, except to the extent that such Taxes or other 
amounts are the responsibiUfy of Sellers under Section 5.5(a)(i) or otherwise 
hereunder, pay or cause to be paid, and shall indemnify each SeUer Tax 
Indemnitee and fuUy protect, save and hold each Seller Tax Indemnitee hannless 
fiom and against all Taxes imposed upon or relating to the Companies, tihe AMI 
Conveyed Properties, the AMI Conveyed Contract, flie Alpine Rights-of-Way, the 
Product Inventory or CIPC. Purchaser shall be entitied to any refimd relatmg to 
the Companies, the AMI Conveyed Properties, the AMI Conveyed Contract, the 
Alpine Rights-of-Way, the Product Inventory or QPC, except to the extent SeUers 
are entitled to such refund under Section 5.5(a)(i). 

(iii) In the case of any indemnified Tax which a Tax Indeninitee is 
requfred to pay a Govemmental Entify, the indemnitor shall pay the Tax 
Indemnitee tihe amount for which the indemnitor is responsible pursuant to 
Section 5.5(a)(i) or (ii) in immediately available funds no later flian three days 
prior to the date such Tax is due to the relevant Govemmental Entify (provided 
that, without duplication of any amount taken into account pursuant to clause (6) 
of the definition of "Settlements", in the case of any Tax (other than any 
consoUdated, combined or unitary Tax) for which Sellers are responsible under 
Section 5.5(a)(i)(F) or (K) tihat is paid on or after January 1,2000.and on or prior 
to the appUcable Closing Date, Sellers shaU pay Purchaser the amount for which 
SeUers are responsible under Section 5.5(a)(i)(F) or (K) on the applicable Closing 
Date). 

(iv) Notwithstanding the foregoing clauses (i) and (ii), tiie Uabilities, 
obUgations and entitlements pursuant to such clauses of CH-20 shall be with 
respect to ARCO Beluga only. 

(v) Taxes for Short Taxable Year. For purposes of paragraphs (a)(i) and 
(a)(U), whenever it is necessary to determine the UabiUfy for Taxes ofa Company 
(including any such liabUify arising fiom partnership income or loss) or wifli 
respect to any ofthe AMI Conveyed Propertieis, flie AMI Conveyed Contract, the 
Alpine Rights-of-Way, the Product Inventory or CIPC for a portion ofa taxable 
year or period that begins before and ends after the appUcable Closing Date (or 
December 31,1999), the determination ofthe Taxes ofsuch Company (or witb 
respect to any ofthe AMI Conveyed Properties, the AMI Conveyed Confract, tiie 
Alpine Rights-of-Way, flie Product Inventory or CIPC) for the portion ofthe year 
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or period ending on, and the portion ofthe year or period beginning after, tiie 
applicable Closing Date (or December 31,1999) shall be determined by assuming 
a taxable year or period for such Company (or partnership) or with respect to any 
ofthe AMI Conveyed Properties, the AMI Conveyed Confract, the Alpine Rights-
of Way, the Product Inventory or CIPC which ended at the applicable Closing 
Date (or December 31,1999), except tihat exemptions, allowances or deductions 
that are calculated on an annual basis, such as the deduction for depreciation, shall 
be apportioned on a time basis. 

(vi) Adjustment to Purchase Price. Any payment by Sellers to Purchaser 
pursuant to Section 5.5(a)(i) wiU be tieated as an adjustment to the Purchase 

. Price. .. I 

(vii) Tax Rettims. SeUers shall file or cause to be filed when due all Tax 
Returns that are requfred to be filed by or with respect to the C!ompanies for 
taxable years or periods ending on or before the appUcable Closing Date (which 
Tax Returns shall be filed in a manner consistent with past practice) and shall pay 
any Taxes due in respect ofsuch Tax Returns, and Purchaser shall file or cause to 
be filed when due aU Tax Returns that are requfred to be filed by or with respect 
to tihe Companies for taxable years or periods ending after the applicable Closing 
Date and shaU pay any Taxes due in respect of such Tax Returns. Purchaser shall 
not amend, or cause to be amended, any Tax Returns required to be filed by 
Sellers. Sellers shall pay Purchaser the Taxes for which SeUers are liable pursuant 
to Section 5.5(a)(i) but which are payable with Tax Returns to be filed by 
Purchaser pursuant to the previous sentence within 10 days prior to the due date 
for payment of such Tax. 

(viii) Contest Provisions. Purchaser shall promptly notify Sellers in 
writing upon receipt by Purchaser, any of its AffiUates or any Company of notice 
of any pending or threatened Tax audits or assessments which may affect the Tax 
liabiUties of any Company for which Sellers would be requfred to indemnify 
Purchaser pursuant to Section 5.5(a)(i). Sellers shaU have the sole right to 
represent any Company's interest in any Tax audit or administrative or court 
proceedings (a 'Tax Proceeding") relating solely to Taxes which may be the 
subject of indemnification by Sellers under Section 5.5(a)(i) and to employ 
counsel of its choice at its expense. Purchaser shall have the sole right to 
represent any Company's interest in any Tax Proceeding relating solely to Taxes 
which may be the subject of indemnification by Purchaser under Section 5.5(a)(ii) 
and to employ counsel of its choice at its expense. With respect to any Tax 
Proceeding relating to Taxes, a portion of which is the subject of indemnification 
by Sellers under Section 5.5(a)(i) and a portion of which is tihe subject of 
indemnification by Purchaser under Section 5.5(a)(ii), Sellers shall have the right 
to participate in such Tax Proceeding; provided, however, that with the written 
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consent of Purchaser and at thefr own expense. Sellers may assume the entfre 
defense ofsuch Tax Proceeding. 

(ix) Termination of Tax Allocation Agreements. Any tax aUocation or 
sharing agreement or arrangement, whether or not written, that may have been 
entered into by Sellers and any Company (or CIPC) shaU be terminated as to such 
Company (or CIPC) as ofthe appUcable Closing Date, or, with respect to ARCO 
Marine, as ofthe ARCO Marine Transfer Date, and no payments which would be 
owed by or to such Company (or CIPC) pursuant thereto shall be made 
thereunder. 

(b) Transfer Taxes. Notwithstanding Sections 5.5(a)(i) and (ii), 
Purchaser, on the one hand, and Sellers, onthe other hand, shall share equally all ttansfer, 
sales, excise and similar Taxes, if any, arising from the purchase and sale of the Shares, 
the AMI Conveyed Properties, the AML Conveyed Contract, the Alpine Rights-of-Way or 
the Product Inventoiy. 

(c) Information to Be Provided bv Purchaser. With respect to the 
taxable year of SeUers ending December 31,1999 and all relevant taxable periods in 2000 
prior to the q)plicable Closing Date, Purchaser shall cause each Company to prepare and 
provide to SeUers a package of tax information materials (tihe 'Tax Package"), which 
shall be completed in accordance with past practice including past practice as to 
providing the information, schedules and work papers and as to the method of 
computation of separate taxable income or other relevant measure of income ofsuch 
Company. Purchaser shall cause to be deUvered to Sellers the Tax Package for the 
taxable period ending on December 31,1999 by August 1,2000 and for the taxable 
period ending on the appUcable Closing Date by June 30,2001. 

(d) Assistance and Cooperation, After the appUcable Closing Date, 
each of Sellers and Purchaser shall: 

(i) assist (and cause their respective AffiUates to assist) the other parfy 
• in preparing any Tax Returns or reports which such other parfy is responsible for 
preparing and filing in accordance with tihis Section 5.5; 

(u) cooperate fuUy in preparing for any audits of, or disputes with taxing 
authorities regarding, any Tax Returns of any Company; 

(Ui) make available to the other and to any taxing authorify as reasonably 
requested aU information, records, and documents relating to Taxes of any 
Corqjany; 
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(iv) provide timely notice to the other in writing of any pending or 
threatened tax audits or assessments of any Company for taxable periods for 
which flie other may have a UabiUfy under this Section 5.5; and 

(v) fiimish the oflier with copies of aU correspondence received from 
any taxing authorify in connection with any tax audit or information request with 
respect to any such taxable period. 

(e) Survival of ObUgations. The obUgations, representations and 
covenants ofthe parties set forth in this Section 5.5 shall be unconditional and absolute 
and shall remain in effect without limitation as to time. 

•(f) Section 338(h)(10). 

(i) Election. Sellers shall make a joint election with Purchaser under 
Section 338(h)(10) of the Code and under any sinular provisions of state or 
foreign law (each a "Section 338(h)(lQ) Election") wifli respect to each of tiie 
"Companies (and any Subsidiary of any of fliem that is tieated as a corporation 
under die Code) oflier than UTP Holdings. Sellers represent fliat the sales of such 
Companies are eUgible for̂  and Purchaser represents that it is quaUfied to make, 
such elections. Sellers and Purchaser shall exchange complete and executed 
copies of Intemal Revenue Service Form 8023, requfred schedules thereto, and 
any similar state and foreign forms. Ifany changes are required in these forms as 
a result of information which is first available after the appUcable Closing Date, 
the parties will promptly agree on such changes. Notwithstanding anything to the 
contrary in this Agreement, Sellers and Purchaser agree that no election under 
Section 338(h)(10) of tihe Code and under any similar state law shall be made with 
respect to UTP Holdings. 

(ii) AUocation of Purchase Price. Sellers and Purchaser will agree to an 
aUocation ofthe purchase price (in accordance with relative fair market values 
and consistent with Schedules 2.2(b) and 2.4(b) and Section 2,8(f)) among the 
assets ofthe Companies that are deemed to have been acqufred pursuant to 
Section 338(h)(10) ofthe Code or any state or foreign law equivalent and among 
die UTP Holdings Shares, flie CIPC Shares, tiie Conveyed Properties and flie 
Product Inventory (the Final Product Inventory Purchase Price being allocated to 
flie Product Inventory). Purchaser will prepare the initial draft ofsuch purchase 
price allocation. Purchaser aud SeUers shaU use the asset values detennined from 
such agreed-upon aUocation for purposes of all reports and returns with respect to 
Taxes, including Intemal Revenue Service Form 8594 or any equivalent 
statement. 
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(g) Possible Exchange. The parties may elect to stmcture one or more of 
fliese transactions as a Uke-kind exchange pursuant to Section 1031 ofthe Code. If 
SeUers are entitled to receive cash pursuant to this Agreement (or pursuant to the exercise 
by any third parfy of any preferential purchase rights to purchase where such right 
becomes exercisable by reason of fliis Agreement), Sellers may assign thefr rights under 
this Agreement to a quaUfied intermediary, and have Purchaser fransfer the cash dfrectly 
to ttie quaUfied intermediary, to the extent necessary to enable the Sellers to consummate 
a deferred Uke-kfrid exchange by directing the quaUfied intermediary to reinvest the cash 
in like-kind property. The parties agree to execute aU documents, conveyances or other 
instraments reasonably necessary to effectuate such a deferred like-kind exchange, 

(h) Consolidated Tax Returns. Notwithstanding any other provision of 
this Agreement, (i) Sellers and thefr AffiUates shaU not be requfred to provide any Person 
with any consoUdated, combined or unitary Tax Retum or copy thereof that includes any 
of Sellers and thefr AffiUates (other than any entify fransferred dfrecfly or indirecfly to 
Purchaser by any of Sellers and tihcfr AffiUates hereunder) and (ii) Purchaser and its 
AffiUates shaU not be requfred to provide any Person with any consoUdated, combined or 
unitary Tax Retum or copy thereof that includes Purchaser or any of its Affiliates; 
provided, however, that to the extent that such Tax Returns would be requfred to be 
deUvered but for this Section 5.5(h), the Person that would be required to deUver such 
Tax Returns shaU instead deUver pro foimas relating solely to fhe Companies, the AMI 
Conveyed Properties, the AMI Conveyed Contract, the Alpine Rights-of-Way, the 
Product Inventory or CIPC, as the case may be, 

(i) ConsoUdated Tax Proceedings. Notwitihstanding any other 
provision of this Agreement, (i) Sellers and thefr AffiUates shaU be entitled to control, 
and Purchaser shaU not be entitied to participate in, any Tax Proceeding with respect to 
any consoUdated, combined or unitary Tax Retum tihat includes any of SeUers and their 
Affiliates (other than any entify tiansferred dfrectly or indfrectiy to Purchaser by any of 
Sellers and thefr AffiUates hereunder) and (u) Purchaser and its AffiUates shaU be entitied 
to contiol, and Sellers and their AffiUates shall not be entitled to participate in, any Tax 
Proceeding witih respect to any consoUdated, combined or unitary Tax Retum that 
includes Purchaser or any of its AffiUates (other than any entify tiansferred directly or 
indfrectiy to Purchaser by any of SeUers and their AffiUates hereunder). 

0) Tax Basis and Section 754 Election Representation. Sellers make 
the foUovying representations and warranties to Purchaser: (i) Schedule 5.5(j) hereto sets 
forth tihe tax basis under the Code of UTP Holdings (or its Subsidiary), as of 
December 31,1999, m its partnership interest in ColviUe River Unit and the 
corresponding share of UTP Holdings (or its Subsidiary) ia Colville River Unit's basis in 
Colville River Unit's assets; and (ii) in the case of each fransfer hereunder that is, for 
purposes of tiie Code, a transfer of an interest that is, or has been treated as, a partnership 
interest under the Code, each relevant partnership (other than any partnership interest in 
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the ColviUe River Unit and any partnership interest to which no value is allocated by the 
parties pursuant to Section 5.5(f)(ii)) has made (or will make) a valid election under 
Section 754 of the Code that will apply to such fransfer. 

(k) In tihe case of any Subsidiary of a Company that is freated as a 
corporation under the Code, the principles of this Section 5.5 shall apply as if such 
Subsidiary were a Company. The principles of this Section 5.5 shall also apply to any 
inteUectual property sold to Purchaser pursuant to Section 5.15 hereof. 

Section 5.6 Employees and Employee Benefits. The parties hereby 
agree to all ofthe provisions set forth in Schedule 5.6 ofthe Disclosure Schedule, as 
amended as of April 6,2000, with respect to Personnel and employee compensation and 
benefits. 

Section 5.7 Indebtedness. 

(a) Except as set forth in Section 5.7(b), SeUers shall cause each 
Company to repay aU existing indebtedness of each Company for borrowed money prior 
to the appUcable Closing with respect to such Company. Sellers shaU cause the Confracts 
solely between ARCO or any Affiliate of ARCO that is not a Company, on the one hand, 
andjjiy Compainy, oh. flie other hand, other than flie Contracts identified on Schedule 
•$.̂ (a) cij the Disclosure Schedule and except as provided by Section 5.15, to be t 

Q<\-̂  ' terminated as ofthe appUcable Closing Date with respect to such Company, 

(b) Notwitihstanding Section 5.7(a), Sellers shall have no obligation 
prior to the Second Closing to cause the repayment ofthe $265,000,000 principal amount 
of Cify of Valdez, Alaska Marine Terminal Revenue Refonding Bonds, Series A B & C 
1994, due 2031 (the "Bonds") ifor which ATAI is flie primary obligor and ARCO has 
guaranteed payment. No later than eighteen months from the Second Closing Date, 
Purchaser shall cause the Bonds then outstanding, together with all interest and other 
amounts then due and payable thereunder, to be paid in fiill, or provision for payment 
tihereof to be made, so that the existing guarantees deUvered by ARCO in respect ofsuch 
Bonds (the "Guarantees") shall terminate and ARCO, as guarantor, shaU cease to have 
any continuing UabiUfy or obligation with respect to any Bonds, or any refunding fliereof, 
and the Guarantees shaU be deUvered to ARCO by the trustee for the Bonds marked 
canceUed. Purchaser's abilify to refond or reissue the Bonds shall not be a condition to 
Purchaser's obUgations with respect to repayment ofthe Bonds within the foregoing 
period. Purchaser shall forever indemnify and hold harmless the Seller Indemnified 
Parties for any demand for payment, loss, claim, UabiUfy, damages, costs or expenses 
asserted against, or incurred by, ARCO as Guarantor ofthe Bonds or of ATAI's 
obligations, or any of ARCO's Affiliates, in respect of any failure to pay principal or 
interest under tihe Bonds or any other default with respect to tihe Bonds, or any reissue or 
refunding thereof, arising after the Second Closing Date. ARCO shaU procure that, prior 
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f to the Second Closing, (i) for Bonds issued in the Variable Rate Mode (as defined in the 
appUcable Indenture), ATAI shaU not cause any ofthe Bonds to be converted to any 
interest rate mode such that the Bonds bear interest at a Quarterfy, Semiannual, Term or 
Fixed Rate (as defined in the appUcable fridenture), and (ii) for Bonds issued in the 
Flexible Rate Mode (as defmed in flie appUcable Indenture), ATAI shall request the 
Remarketing Agent (as defined in the appUcable Indenture) to use commercially 
reasonable efforts to market the Bonds for Flexible Rate Periods (as defined in the 
appUcable Indenture) not exceeding 90 days and (iii) ATAI shaU not issue Bonds in the 
Fixed Rate Mode (as defined in the appUcable Indenture). The time period referred to in 
the second sentence of this Section 5.7(b) may be extended by mutual agreement of 
ARCO and Purchaser but shaU not extend for more than two years in total. 

Section 5.8 Further Assurances. At any time after a Closing Date, 
SeUers and Purchaser shall, and Purchaser shall cause each Company that after such 
Closing Date is a Subsidiary of Purchaser to, promptly execute, acknowledge and deUver 
any other assurances or documents reasonably requested by SeUers or Purchaser, as the 
case may be, and necessary for SeUers or Purchaser, as the case may be, to satisfy its 
respective obUgations hereunder or under the Provisional Consent Order or any final 
order ofthe FTC in respect thereof or obtain the benefits contemplated hereby. 

Section 5.9 Certain Tiansactions. Purchaser agrees that if shall not, and 
shall not pennit any of its Affiliates to (i) acqufre or agree to acqufre any assets, 
(ii) acquire or agree to acqufre, whether fay merger, consoUdation, by purchasing a 
substantial portion ofthe assets of or equify in, or by any other manner, any Person or 
division thereof, if the entering into ofa defuiitive agreement relating to or the 
consummation ofsuch acquisition, merger or consoUdation could reasonably be expected 
to (A) impose any material delay in the expfration or termination of any applicable 
waiting period or impose any material delay in the obtaining of, or significantly increase 
tiie risk of not obtaining, any Governmental Authorization, mcludmg tihe Provisional 
Consent Order, any fmal order ofthe FTC in respect thereof, tihe State Consent Order and 
the Charter, (B) significantiy increase the risk of any Govemmental Entify entering an 
order prohibiting the consummation ofthe fransactions contemplated hereby, (C) 
significantly increase the risk of not being able to remove any such order on appeal or 
oflierwise or (D) materiaUy delay or impede the consummation ofthe tiansactions 
contemplated hereby, or (iii) take any action that could reasonably be expected to result in 
any modification to the Provisional Consent Order by the FTC that would be adverse to 
Sellers or would requfre any indemnification by ARCO pursuant to Section 8.3(f) or the 
withdrawal of the Provisional Consent Order by the FTC. • 

Section 5.10 Charter Obligations. 

(a) Purchaser acknowledges that ARCO Alaska and BP Exploration are 
each parties to the Charter and that the Charter requfres both and each of ARCO Alaska 
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and BP Exploration to undertake certain commitments, some of which are associated with 
the ownership or operation ofthe Properties ofthe Companies, some of which are 
associated with the ownership or operation of properties owned by BP Exploration and 
some of which are general in nature. 

(b) Notwithstanding anjrthing in this Agreement to the confrary, as 
between ARCO and Purchaser, Purchaser shall assume all obUgations of ARCO Alaska 
for complying with tihe Charter commitments to the extent such commitments are 
associated with flie ownership or operation ofthe Properties ofthe Companies or the 
Conveyed Properties, ARCO shall be responsible for complying with the Charter 
commitments to the extent such commitments are associated with the ownership or 
operation of tihe properties retained by BP Exploration, and ARCO and Purchaser shall 
each be separatefy responsible, and Purchaser shaU assume such responsibiUfy, for all 
other Charter commitments in equal measure, subject only to the foUowing clarffications 
and exceptions: 

(i) The commihnent of BP Exploration and ARCO Alaska vyith respect 
to purchasing crude oU under Charter paragraph I.G, shall be allocated entfrely to 
ARCO. 

(ii) The commitment of BP Exploration and ARCO Alaska with respect 
to natural gas volume under Charter paragraph LJ. shall be aUocated between 
ARCO and Purchaser based upon BP Exploration's and ARCO Alaska's tihen-
allocated share of gas reserves of the Prudhoe Bay (Permo-Triassic) Reservoir. 

(iii) The commitment of BP Exploration and ARCO Alaska with respect 
to orphan sites under Charter paragraph n.A. 1. shaU be allocated entfrely to 
ARCO. 

(iv) The commitment of BP Exploration and ARCO Alaska v/ith respect 
to clean up of sites and reserve pits under Charter paragraphs ILA.3 and II.A.4. 
shall be allocated between ARCO and Purchaser based upon the specific party 
designations m Charter Exhibits D.2., D.3.A. and D.3.B. 

(v) The commitment of BP Exploration and ARCO Alaska with respect 
to unspent funds under Charter paragraph n.A.8. shaU be aUocated between 
ARCO and Purchaser in the same proportion as in the allocations previously 
estabUshed for the relevant provisions of Charter paragraph n.A to which 
paragraph HA. 8 refers. 

(vi) The commitment of BP Exploration and ARCO Alaska with respect 
to establishing and funding a charitable entity under Charter paragraph II.D. shall 
be allocated between ARCO and Purchaser in proportion to tiieir respective share 
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of Alaska Uquids production and based upon the assumption that each will 
estabUsh a separate entity. 

(vu) The commitment of BP Exploration and ARCO Alaska wifli respect 
to annual reporting under Charter paragraph n.E. shall be accompUshed by 
separate reporting by each of ARCO and Purchaser concemmg thefr respective 
allocated shares ofthe Charter commitments. 

(viii) The commitment of BP Exploration and ARCO Alaska to pay 
Alaska's attomeys' fees under Charter paragraph V.G. shall be allocated entirely 
to ARCO. 

In fuIfiUing its obligations hereunder. Sellers and Purchaser shall each comply v/ifli 
appUcable laws. 

Section 5.11 Sellers' Trade Names. Etc. Effective as ofthe appUcable 
Closing Date with respect to each Company, any license agreement pursuant to which 
SeUers or any AffiUate of SeUers have granted to any Company the right to use 
frademarks, tiade names or logos that include die word "ARCO" shaU be terminated. As 
promptiy as is practicable after tihe applicable Closing, Purchaser shall cause each such 
Company to eliminate the word "AR.CO" and every word or expression derived therefrom 
from (a) its certificate of incorporation and other organizational documents and (b) the 
names under which it does business. Within 90 days after the appUcable Closing, 
Purchaser shall cause each Company to remove any such trademarks, trade names and 
logos from its respective properties, stationery and Uterature, and thereafter neither 
Purchaser nor any Company shall use any such ttademarks, tiade names or logos. 

Section 5.12 Guarantee. Effective upon the consummation ofthe BP 
Amoco/ARCO Merger as provided in the Merger Agreement, BP Amoco hereby 
unconditionally guarantees to Purchaser the prompt, faithful and fuU performance of aU 
ofthe covenants and obUgations of each SeUer under this Agreement. 

Section 5.13 Insurance Matters. ARCO shaU maintain insurance 
coverage wifli respect to each Company and the Conveyed Properties generaUy in a 
maimer consistent with its past practice and overall insurance program for ARCO until 
the applicable Closing Date with respect to such Company or Conveyed Properties. From 
the ARCO Marine Transfer Date until the Ffrst Closing, ARCO agrees to maintain flie 
ARCO excess general UabiUfy insurance program, insuring ARCO, its subsidiaries and 
divisions, in a manner consistent with ARCO's past practice. Purchaser acknowledges 
that upon the ARCO Marine Transfer Date, tihe excess comprehensive general Uability 
insurance includmg tanker vessel pollution coverage maintained as part ofthe insurance 
coverage for ARCO and its subsidiaries may no longer be available with respect to the 
operations of ARCO Marine. Commencing on the ARCO Marine Transfer Date until the 
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First Closing, Purchaser shaU maintain insurance coverage for the AMI Conveyed 
Properties and the ARCO Trader, and for risks with respect to the operations of ARCO 
Marine, with an insurer which is a member ofthe Intemational Group of Protection and 
Indemnify Associations, at the same or better level of coverage as ARCO maintained with 
tihe American Steamship Owners Mutual Protection and Indemnify Association, Inc. 
C'ASO") for flie ARCO Trader, AMI Conveyed Properties and ARCO Marine 
immediately prior to the ARCO Marine Transfer Date. If Purchaser uses an insurer oflier 
than ASO, Purchaser will reimburse ARCO for 50% of any termination penalfy, release 
caU or other calls related to termination made against ARCO by ASO, subject to a 
maximum reimbursement by Purchaser of $1 milUon, and ARCO will reimburse 
Purchaser for 50% of any termination penalfy, release caU or other calls related to 
termination made against ARCO Marine by ASO. Sellers and Purchaser acknowledge 
that as and when insurance poUcies expire or are renewed, it may not be possible to 
maintain the same insurance coverage either in kind or amount as may be in place as of 
the date of this Agreement. From and after the appUcable Closing Date vyith respect to 
the Shares of each Company and tiie Conveyed Properties, Purchaser shall solely be 
responsible for providing such insurance coverage as it may in its sole judgment 
detennine to be appropriate which respect to occurrences and claims arising after such 
Closing Date with respect to each Company and the Conveyed Properties, as the case may 
be. With respect to claims arising after tihe appUcable Closing Date, including claims 
made after such Closing Date for Losses occurring prior to flie relevant Closing Date but 
insured on a "claims made" basis. Purchaser shall have no separate or independent claim 
against or interest in insurance poUcies of ARCO and ARCO's Subsidiaries (without 
prejudice to the Sellers' submission of claims in conformify with the provisions of this 
Section) with respect to losses or claims related to occurrences prior to the appUcable 
Closing Date. Schedule 5.13 lists insurance policies that provide occurrence coverage to 
ARCO which may be available to Purchaser to respond to claims arising out of 
occurrences prior to tihe appUcable Closing Date. SeUers acknowledge that there may be 
additional policies which may provide some coverage with respect to losses or claims 
related to occurrences prior to the appUcable Closing Date. Sellers agree to cooperate on 
a reasonable basis with Purchaser, at Purchaser's expense, with respect to identifying any 
such policies and will, as appropriate, tender, submit or present claims with respect to 
such poUcies, provided that Sellers may in tihefr sole discretion decline to tender, submit 
or present any such claim if acceptance or processing of any such claim by the relevant 
insurance carrier or provider would result in any economic cost or charge to SeUers or any 
Subsidiary or Affiliate of Sellers (including as a result of policies written by or 
agreements by Subsidiaries or AffiUates ofthe Sellers or poUcies that are experience 
rated, fronted or otherwise recaptore all or a portion of any recovery from the insured or 
policy holder tiirough subsequent premium adjustments or charges), provided Sellers 
shall submit or present any such claim should Purchaser agree to hold SeUers harmless 
fiom any such economic cost or charge unless, in the reasonable judgment of Sellers, any 
such agreement of Purchaser would be insufficient to prevent an adverse effect on a 
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SeUer. Sellers do not represent or warrant that coverage under such policies would be 
available to cover a loss sustained by Purchaser in any particular instance or generaUy. 
Any coverage under any such poUcy would be subject to the terms and conditions ofsuch 
poUcies and rules ofthe relevant underwriter. 

Section 5.14 Long-Term Supply Contracts. Simultaneous with the 
execution and delivety of this Agreement, Purchase has entered into an agreement with 
BP Oil Supply Company providing for the assignment ofthe rights and obligations of BP 
Oil Supply Company under each of die crude oil supply agreements identified on 
Schedule 5.14 ofthe Disclosure Schedule (each, a "Long-Term Supply Contract") to 
Purchaser subject to flie teixas and conditions stated in such agreement 

Section 5.15 Certain InteUectual Property. 

(a) On or prior to the time of fhe appUcable Closing Date, ARCO agrees 
to convey to Purchaser: 

(i) by means of the sale, fransfer, assignment, conveyance and delivery 
to Purchaser of tihe ARCO Alaska Shares, the ATAI Shares, the Kuparuk Shares, 
tihe OUktok Shares, the Alpme Shares, the ARCO Marine Shares and ttie UTP 
Holdings Shares, the inteUectual properfy, inventions, technology, trademarks, 
tiade names, tiade secrets, copyrights, know-how, research material, technical 
information, seismic data, geological data, geophysical data, management 
iofoamation systems, software and software specifications, designs, drawings, 
plans (whether proposed or tentative, whether adopted, pending or implemented), 
specifications, processes and qualify control data that, as ofthe date that fhe 
Consent Agreement is signed, are owned, in whole or in part (but only to the 
extent ofsuch part), by or has been assigned to any ARCO Alaska Company, 
including any special analyses, interpretations and other derivatives from 
proprietary seismic, geological and geophysical data owned by ARCO Alaska 
relating to any hydrocarbons in Aladca or the geology of Alaska (the "ARCO 
Alaska InteUectual Propertv"). provided, however, that ARCO Alaska InteUectual 
Properfy shall not include the ARCO Patents or any proprietary tiade names or 
tiademarks of ARCO; 

(ii) all patents, patent appUcations and inventions that, as ofthe date the 
Consent Agreement is signed, are owned, in whole or in part (but only to the 
extent of such part), by ARCO and primarily related to ARCO Alaska Businesses 
or otherwise primarily used by, for or in connection with an ARCO Alaska 
Company, in each case subject to any licenses to or other agi-eements with thfrd 
parties in effect as ofthe date flie Consent Agreement is signed (the "ARCO 
Patents"); and 

Nyi2528:126573.6 55 

LDS000125 



(iii) all proprietary seismic, geological and geophysical data that, as of 
the date that the Consent Agreement is signed, are owned, in whole or in part (but 
only fo the extent of such part), by ARCO or its Subsidiaries relating to any 
hydrocarbons in Alaska or flie geology of Alaska (the "ARCO Seismic Data"). 

(b) On or prior to the First Closing Date, ARCO and Purchaser shaU 
enter into a Ucense agreement for the ARCO Intellectaal Properfy pursuant to which 
ARCO wfll grant to Purchaser a fiiUy paid up, irrevocable non-exclusive license, for use 
ofthe ARCO Intellectual Properfy in cormection witih the operation in any manner by 
Purchaser ofthe ARCO Alaska Businesses (excluding for this purpose clause (d) ofthe 
definition of ARCO Alaska Businesses) as existing as ofthe date the Consent Agreement 
is signed and reasonably foreseeable extensions thereof, subject to any restrictions on the 
tiansfer or Ucense of any such ARCO Intellectual Properfy arising under any agreement 
with a fliird parfy. ARCO shaU cooperate with Purchaser and use reasonable best efforts 
to assist Purchaser in obtaining a waiver, consent or license, as applicable, for any such 
irestricted ARCO Intellectual Property (or the benefits equivalent thereto), the expense of 
any such Ucense or equivalent benefits to be borne by Purchaser. For the purposes of this 
Agreement, "ARCO hitellectual Property" means inteUechial properfy, inventions, 
technology, trademarks, tiade names, tiade secrets, patents, copyrights, know-how, 
research material, technical infoimation, management information systems, soflware and 
software specifications, designs, drawings, plans (whether proposed or tentative, whether 
adopted, pending or implemented), specifications, processes and qualify contiol data that, 
as ofthe date the Consent Agreement is signed, are owned, in whole or in part (but only 
to the extent ofsuch part), by ARCO or its Subsidiaries (excluding each ARCO Alaska 
Company), and either are licensed by ARCO or such a Subsidiary to an ARCO Alaska 
Company or are otherwise primarily used in, for or connected witih the ARCO Alaska 
Businesses as ofthe date flie Consent Agreement is signed, including, without Umitation, 
all information, technology, know-how, research and other intangible assets and expertise 
used in connection with the ARCO Alaska Businesses related to miscible injection for 
enhanced ofi recovery and technology related to unconsoUdated sands, provided, 
however, tihat "ARCO InteUechial Property" shall not mclude ARC^ Patents, ARCO 
Seismic Data, ARCO Geoscience and Reservoir Intellectual Properfy or any proprietary 
trade names or trademarks of ARCO. 

(c) On or prior to the First Closing Date, ARCO and Purchaser shaU 
enter into a Ucense agreement for flie ARCO Geoscience and Reservofr InteUectual 
Properfy pursuant lo which ARCO will grant to Purchaser a fiiUy paid-up, irrevocable 
non-exclusive license, for use ofthe ARCO Geoscience and Reservofr Intellectual 
Properfy in connection witih tihe operation in any marmer by Purchaser ofthe ARCO 
Alaska Businesses (excluding for this purpose clause (d) ofthe definition of ARCO 
Alaska Businesses) as existing as ofthe date the Consent Agreement is signed and 
reasonably foreseeable extensions thereof, subject to any restrictions on the tiansfer or 
license of any such ARCO Geoscience and Reservofr InteUectual Properfy arising under 
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any agreement with a thfrd parfy and subject to the rights of any third parties under 
Ucenses previously granted by ARCO. ARCO shall cooperate with Purchaser and use 
reasonable best efforts to assist Purchaser in obtaining a waiver, consent or Ucense, as 
applicable, for any such restricted ARCO Geoscience and Reservofr InteUectual Properfy 
(or the benefits equivalent thereto), the expense of any such Ucense or equivalent benefits 
to be borne by Purchaser. For the purposes of this Agreement, "ARCO Geoscience and 
Reservofr InteUectual Property" means all technical information, patents, computer 
programs and code, including all supportmg manuals and documentation tihat, as ofthe 
date the Consent Agreement is signed, are owned, in whole or m part (but only to the 
extent ofsuch part), by ARCO or its Subsidiaries (excluding each ARCO Alaska 
Company) and used in or connected with tihe ARCO Alaska Businesses and related to (1) 
modeUng and simulation of subsurface hydrocarbon reservoirs, (2) interpreting seismic, 
geological and geophysical data and reservoir data, (3) optimizing faciUties, and (4) 
driUing and producing hydrocarbons. Such ARCO Geoscience and Reservoir Intellectual 
Properfy includes, but is not limited to: (a) geophysical techniques employing elastic 
impedance seismic inversion technology; (b) reservofr simulation computer models 
(known as "ACRES"); (c) enhanced oil recovery and fluid characterization technology; 
(d) geomechanical modeUng; (e) fluid flow ("ARCO90") relative permeabilify 
technology; and (e) analytical reservoir measurement techniques. 

(d) On or prior to the Ffrst Closing Date, ARCO and Purchaser shaU 
enter into a license agreement pursuant to which Purchaser will grant to ARCO a fiiUy ( 
paid up, irrevocable non-exclusive license for use ofthe ARCO Patents worldwide. Such 
Ucense wUl permit sublicenses to thfrd parties. 

(e) ARCO shall cooperate with Purchaser and use reasonable best 
efforts to assist Purchaser in obtaining a license for any Thfrd Parfy Intellectual Properfy 
(or the benefits equivalent thereto), the expense of any such license or equivalent benefits 
to be home by Purchaser. For flie purposes of this Agreement, "Third Partv fritellectiial 
Propertv" means inteUectual properfy, inventions, technology, tiademarks, tiade names, 
trade secrets, patents, copyrights, know-how, research material, technical information, 
management ftiformation systems, software and software specifications, designs, 
drawings, plans (whetiier proposed or tentative, whether adopted, pending or 
implemented), specifications, processes and quaUfy conttol data that, as ofthe date the 
Consent Agreement is signed, are owned by a parfy other than ARCO or any of its 
Subsidiaries but are licensed to ARCO or its Subsidiaries (excluding for this purpose each 
ARCO Alaska Company) and are primarily used in, for or connected with the ARCO 
Alaska Businesses (excluding for this purpose clause (d) ofthe definition of ARCO 
Alaska Businesses). 

Section 5.16 Substitution of Guarantor. Purchaser agrees that in 
connection with and at the time ofthe appUcable Closing, Purchaser will be substituted 
for ARCO or any Subsidiary of ARCO as flie guarantor (or other parfy providing support 
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or assurances for the obUgations of any Company) with respect to all operating and 
perfonnance guarantees, sureties, support and simUar obligations theretofore assumed by 
ARCO or such Subsidiary wifli respect to a Company or, in tiie event that any requfred 
consent or approval for such substitution is not obtained, will indemnify ARCO and its 
AffiUates in respect of any liabilities incurred by them in respect ofsuch obligations. 

Section 5.17 Transitional Services. After the execution of this 
Agreement, ARCO and Purchaser wiU negotiate in good faith to conclude, and prior to 
Closing shaU enter into, agreements, in forms to be agreed upon by the parties, for the 
provision of tiansitional services with respect to the Companies and the AMI Conveyed 
Properties. Such agreements shaU provide fliat Purchaser wiU pay ARCO fees for such 
services (a) at tiie rate or rates currentiy charged or allocated by ARCO to ARCO Alaska 
for intemal accountmg puiposes or in the most recent budget for ARCO Alaska or (b) in 
tiie case of services for which there is no historical charge or aUocation, at a rate or rates, 
to be mutuaUy agreed by ARCO and Purchaser in good faitii, reflecting the cost to ARCO 
of providing such services. 

Section 5.18 Designation of Transferee. In its sole discretion. Purchaser 
shall be permitted to direct that any ofthe Shares the Conveyed Properties or the Product 
Inventory that Purchaser is entitled to receive hereunder be deUvered directly to any 
AffiUate of Purchaser; provided that such direction shaU be given to SeUers prior to the 
filing by Sellers of any appUcation witii any Govemmental Entify for approval ofthe 
transfer ofthe Shares or the Conveyed Properties in question to Purchaser, but in any 
event Purchaser shall not be requfred to give such direction to Sellers prior to the thfrd 
Business Day after flie date ofthe first pubUc announcement of fliis Agreement; and 
provided, fiirther. that any such direction shaU not affect the obUgations of Purchaser 
hereunder. 

Section 5.19 Preparation of Financial Statements. Prior to and 
subsequent to tihe Closing, Sellers wUl cooperate with Purchaser to prepare such audited 
fmancial statements for the Companies on a combined basis as the Securities and 
Exchange Commission may requfre. 

Section 5.20 Order to Hold Separate and Maintain Assets. 
Notwithstanding anything to the contrary contained in tihis Agreement, Sellers shall not 
be requfred to perfonn any covenant or agreement herein, and the faUure to perform any 
such covenant or agreement shaU not constitute a breach of tihis Agreement by SeUers, if 
the performance of such covenant or agreement would violate, or the perfonnance ofsuch 
covenant or agreement shall not be within the confrol of Sellers as a result of, any order to 
hold separate and maintain assets issued by flie FTC. 

Section 5.21 ARCO Dfrectors and Officers. 
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(a) On or prior to the ARCO Marine Transfer Date, in the case of 
ARCO Marine, on or prior to the Ffrst Closing Date, in flie case of ARCO Alaska, UTP 
Holdings and ARCO Beluga, and on or prior to the Second Closing Date, in the case of 
ATAI, Kuparuk, OUktok, Alpine and Cff C, SeUers shall deliver or cause to be delivered 
to Purchaser letters of resignation from each dfrector and officer ofsuch Company and 
any wholly owned Subsidiaiy ofsuch Company and, in the case of CIPC, from any 
dfrector of CIPC who was nominated to such position by ARCO, such resignations to be 
effective on the Closing Date appUcable to each such Company, 

(b) From and after the Closing Date appUcable to each Company, 
Purchaser shaU not take any action that would eliminate, reduce, limit or otherwise 
modify the indemnification available to any present or fonner director or officer ofsuch 
Company or any of its Subsidiaries, if appUcable, determined as ofthe relevant Closing 
(collectively, the "ARCO Directors and Officers"), whetiier such indenmification is 
provided pursuant to such Company's certificate of incorporation, by-laws or other 
organizational document, indemnification agreements, or otherwise. 

(c) If Purchaser or any of its successors or assigns (i) shall consoUdate 
with or merge into any other Person and shaU not be the continuing or surviving 
corporation or entify ofsuch consoUdation or merger or (ii:) shall ttansfiar all or substan
tially all of its properties and assets to any Person, tihen, and in each such case, proper 
provisions shall be made so that the successors and assigns of Purchaser shaU assume all 
ofthe obUgations set forth in this Section 5.21. 

(d) The provisions of this Section 5.21 are intended to be for the benefit 
of, and shaU be enforceable by, each ofthe ARCO Dfrectors and Officers, thefr heirs and 
their representatives. 

Section 5.22 Marine. 

(a) AMI Conveyed Contract, Purchaser acknowledges that certain 
ARCO Marine employees are currently responsible for flie management and oversight of 
the AMI Conveyed Contract and the constiuction program implemented pursuant thereto. 
Purchaser agrees that during the period beginning on the ARCO Marine Transfer Date 
and ending on tihe Second Closing Date, Purchaser shall, and shall cause ARCO Marine 
(i) to continue to manage and maintain oversight ofthe AMI Conveyed Conttact and the 
constmction program implemented pursuant thereto in a maimer consistent with the 
practices of ARCO Marine prior to such deUvery of flie ARCO Marine Shares and (ii) not 
to amend the engineering design, construction process or any terms ofthe AMI Conveyed 
Contiact without the prior written consent of AMI. 

(b) Bareboat Charters. 
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(i) During the period beginning on the ARCO Marine Transfer Date 
and ending on the First Closing Date, Purchaser shall not permit ARCO Marine to 
terminate, and shall cause ARCO Marine to perform its obligations under, (A) 
each ofthe bareboat charters between AMI and ARCO Marine then in effect for 
each ofthe AMI Conveyed Properties (collectively, the "Bareboat Charters") and 
(B) the bareboat charter between Attttinsco, Inc. and ARCO Marine flien in effect 
for tiie ARCO Trader. 

(u) In connection with fhe First Closing, ARCO shall cause AMI to 
terminate each ofthe Bareboat Charters when the relevant AMI Conveyed 
Properfy is delivered, at a time mutually agreed uppn as provided in Section 
2.2(b)(iii). Should the parties be unable to agree on a mutuaUy acceptable time, 
then such deUvery ofthe relevant AMI Conveyed Properfy and termination ofthe 
applicable Bareboat Charter shall be at the time ofthe First Closing as provided in 
Section 2.2(a). Purchaser acknowledges and agrees that ARCO Marine has as of 
the date hereof waived any requirement of notice of such tennination under any 
Bareboat Charter and further agrees that upon and after the delivery ofthe ARCO 
Marine Shares to Piuchaser in accordance wilh Section 2,6(b)(vi) such waiver 
shall remain in effect ' 

(c) Time Charters. 

(i) During the perio d beginning on the ARCO Marine Transfer Date 
and ending on the First Closing Date, Purchaser shall not permit ARCO Marine to 
terminate, and shall cause ARCO Marine to perform its obUgations under, each of 
the time charters between ARCO Marine and ARCO Products Company then in 
effect for each ofthe AMI Conveyed Properties and the ARCO Trader (flie 
"ARCO Products Time Charters"). 

(ii) ARCO shall cause flie termination of each ofthe ARCO Products 
Time Charters, effective simultaneously with the termination of the B areboat 
Charters in accordance with Section 5.22(b). 

(d) Reconveyance. In the event that the ARCO Marine Shares shaU 
have been delivered to Purchaser in accordance with Section 2.6(b)(yi) and thereafter this 
Agreement shaU be terminated prior to the First Closing, then upon the demahd(s) of and 
at the time(s) designated by ARCO (which time(s) shall be as prompfly as practicable 
after obtaining the relevant approval(s) ofthe Maritime Administiation, tihe appUcation(s) 
for which shall be made by ARCO no later than five business days after such termination 
of this Agreement), (i) Purchaser shdl cause A R C O Marine to assign, for no 
consideration, all ofthe rights and obligations of ARCO Marine under each ofthe 
Bareboat Charters and the bareboat charter for the ARCO Trader to ARCO's designee(s), 
(ii) Purchaser shall deliver possession ofthe AMI Conveyed Properties and tihe ARCO 
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Trader to ARCO's designee(s), (ui) Purchaser and ARCO shall cause tennination without 
penalfy of each ofthe ARCO Products Time Charters, (iv) Purchaser shall fransfer, 
assign, convey and deUver to ARCO or, at ARCO's option, ARCO's designee, for no 
consideration, flie ARCO Marine Shares, duly endorsed in blank or accompanied by stock 
powers duly executed in blank, in proper form for fransfer and wifli any requisite stock 
tiansfer stamps properly affixed thereto, and (v) if such assignments, deUveries and 
terminations contemplated by clauses (i), (U), (iii) and (iv) have been made, ARCO wiU 
indemnify, defend and hold harmless the Purchaser fiidemnified Parties fiom, against and 
in respect of any (x) Losses imposed on, sustained, incurred or suffered by or asserted 
against any ofthe Purchaser Indemnified Parties, to the extent arising out of flie operation 
of ARCO Marine prior to deUvery of tiie ARCO Marine Shares to Purchaser, and fy) 
Losses (including those related to personal injuries, properfy damage, or any actual or 
tiireatened discharge of oU), relating to or arising out of any ofthe AMI Conveyed 
Properties or the ARCO Trader, or Purchaser's bareboat chartering or operating any such 
vessel after the ARCO Marine Transfer Date to the extent that such Losses exceed the 
coverage which Purchaser is requfred to maintain pursuant to Section 5.13; provided. 
however, that this clause (y) shall not apply to any Losses arising out of or related to the 
gross negligence or willful misconduct of any Purchaser Indemnified Parfy. 
Notwithstanding anything in this Agreement to the contiary, this Section 5.22(d) shall 
survive indefinitely. 

Article VI 
CONDITIONS TO CLOSING 

Section 6.1 Conditions to the Obligatibns of Purchaser and SeUers Wifli 
Respect to the Ffrst Closing. The obligations ofthe parties hereto to effect the Ffrst 
Closing are subject to the satisfaction (or waiver by Purchaser and Sellers) prior to the 
Ffrst Closing ofthe foilovying conditions: 

(a) Governmental Consents, (i) The Provisional Consent Order shall 
have been issued by the FTC, (u) the State Consent Order shaU have been issued, (iii) any 
appUcable waiting period under flie HSR Act shall have been terminated and (iv) aU 
Requfred Govemmental Consents (other than any Required Governmental Consent that 
relates only to the sale, transfer, assignment and conveyance ofthe Pipeline Assets) shall 
have been obtained or made. 

(b) Litigation. No court or other Govemmental Entify of competent 
jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law or 
Order that is in effect and enjoins or otherwise prohibits consummation ofthe 
tiansactions contemplated by Sections 2.2(a) and 2.2(b). 
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(c) BP Amoco/ARCO Merger. The BP Amoco/ARCO Merger shall 
have been consummated; provided, however, that Purchaser acknowledges and agrees 
that, notwithstanding anything to the confrary contained in this Agreement, neither 
ARCO nor BP Amoco shall have any obligation to Purchaser under the terms of this 
Agreement or otherwise to (i) complete flie BP Amoco/ARCO Merger or (U) take any 
action or refrain fiom taking any action to consummate the BP Amoco/ARCO Merger. 

(d) ARCO shall have caused AMI to terminate the Bareboat Charters 
pursuant to Section 5.22(b)(ii). 

(e) ARCO shall have caused the termination ofthe ARCO Products 
Time Charters in accordance with Section 5.22(c). 

Section 6.2 Conditions to the ObligationB of Purchaser With Respect to 
the First Closing. The obUgation of Purchaser to effect the Firet Closing is subject to the 
satisfaction (or waiver by Purchaser) prior to the Ffrst Closing ofthe following 
conditions: 

(a) Representations and Warranties. The representations and wananties 
of Sellers set forth in this Agreement shall be tiue and correct (without giving effect to 
any quaUfications as to "Material Adverse Effect," "material" or similar quaUfications 
except for any reference to "Material Contiacts" and the references to "material" in 
Section 3.7) as ofthe date of this Agreement and on and as ofthe First Closing as though 
made on and as ofthe First Closing (except to the extent any such representation or 
wairanfy expressly speaks as of an earlier or different date, and except for changes 
contemplated or permitted by the terms hereof) except, in either case, where the failure of 
such representations and warranties to be so trae and correct (without giving effect to any 
qualifications as to "Material Adverse Effect," "material" or similar qualifications except 
for any references to "Material Confracts" and the references to "material" in 
Section 3.7), individually or in the aggregate, would not reasonably be expected to have a 
Material Adverse Effect, and each Seller shall have deUvered to Purchaser a certificate 
dated as of the First Closing Date and signed on behalf of such SeUer by an executive 
officer ofsuch Seller to such effect. 

(b) Covenants. The covenants and agreements of Sellers to be 
perfoimed on or prior to the First Closing shall have been duly performed in all material 
respects, and each Seller shaU have deUvered to Purchaser a certificate dated as ofthe 
First Closing Date and signed on behalf of such Seller by an executive officer of such 
Seller to such effect; provided that any failure to satisfy the foregoing condition wifli 
respect to any covenant or agreement of SeUers (other than the agreements set forth in 
Article U) shaU be disregarded and may not be asserted by Purchaser if and to the extent 
that (i) ARCO shall agree to indemnify flie Purchaser Indemnified Parties and hold fliem 
harmless against any and aU Losses that may arise out of or relate to flie failure of Sellers 
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to duly perform such covenant or agreement in all material respects, and (ii) all ofsuch 
failures, taken together, do not materiaUy and adversely affect the economic benefits 
reasonably expected to be derived by Purchaser from the consummation ofthe 
tiansactions contemplated hereby. 

(c) DeUveries. Purchaser shaU have received fiom Sellers the 
certificates and other instruments of fransfer, assignment and conveyance required to be 
deUvered pursuant to Section 2.2(b) hereof 

(d) ARCO shall have deUvcrcd to Purchaser, at least five Business Days 
prior to the First Closing Date, the audited Year-End Fhiancial Statements referenced in 
Section 3.7. 

(e) Alpine Pipeline. ARCO Alaska and UTA shall have fransferred to 
Alpine all ofthe assets, tangible and intangible, wWch are reflected in flie book value for 
tihe alpine pipeUne common carrier crude oil pipeline on the accounting records of ARCO 
Alaska and UTA, at the date ofsuch asset tiansfer. Such fransfer at book value is afready 
reflected in the $165 mUUon aUocation in Schedule 5.5(j). 

Section 6.3 Coiiditionsto tihe ObUgations of Sellers Wifli Respect to 
flie First Closing. The obUgations of SeUers to ef&ct the First Closmg are subject to tihe 
satisfaction (or waiver by Sellers) prior to the Ffrst Closing of tiie following conditions: 

(a) Representations and Warranties. The representations and wananties 
of Purchaser set forth in this Agreement shaU be trae and correct (without giving effect to 
any quaUfications as to "Material Adverse Effect," "material" or similar qualifications) as 
ofthe date of this agreement and on and as ofthe Ffrst Closing as though made on and as 
ofthe First Closing (except to the extent any such representation or wananfy expressly 
speaks as of an earlier or different date, and except for changes contemplated or permitted 
by the terms hereof) except, in either case, where the failure ofsuch representations and 
warranties to be so tiue and correct (without giving effect to any quaUfications as to 
"material adverse effect," "material" or similar quaUfications), individually or in tihe 
aggregate, would not reasonably be expected to have a material adverse effect on 
Purchaser or materiaUy impafr or delay Purchaser's abiUfy to perfonn its obligations 
hereunder, and Purchaser shaU have deUvered to Sellers a certificate dated as ofthe Ffrst 
Closmg Date and signed on behalf of Purchaser by an executive officer of Purchaser to 
such effect 

(b) Covenants. The covenants and agreements of Purchaser to be 
performed on or prior to tihe Ffrst Closing shall have been duly performed in all material 
respects, and Purchaser shaU have delivered to Sellers a certificate dated as ofthe Ffrst 
Closing Date and signed on behalf of Purchaser by an executive officer of Purchaser to 
such effect. 
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(c) Receipt of Purchase Price. Sellers shaU have received from 
Purchaser the payment required to be made at the Ffrst Closing pursuant to Section 2.2(b) 
hereof 

(d) Insttuments. Purchaser shall have executed aU mstruments of 
tiansfer, assignment, assumption or conveyance required in connection with the Ffrst 
Closing. 

Section 6.4 Conditions to the ObUgations of Purchaser and SeUers With 
Respect to the Second Closing. 

(a) The obUgations ofthe parties hereto to effect the Second Closing are 
subject to the satisfaction (or waiver by Purchaser and Sellers) prior to the Second 
Closing ofthe foUowing conditions: 

(i) Subject to the provisions of Section 2.4(c), all Required 
Governmental Consents and all other Necessary Consents relating to the Pipeline 
Assets shaU have been obtained or made. 

(ii) No court or other Governmental Entify of competent jurisdiction 
shall have enacted, issued, promulgated, enforced or entered any Law or Order 
tihat is in effect and enjoins or oflierwise prohibits consummation ofthe 
fransactions contemplated by Sections 2.4(a) and 2.4(b). 

(b) The obligation of Purchaser to effect the Second Closing is subject 
to flie satisfaction (or waiver by Purchaser) prior to the Second Closing ofthe condition 
that Purchaser shall have received fiom Sellers the certificates and other instraments of 
fransfer, assignment and conveyance required to be deUvered pursuant to Section 2.4(b). 

(c) The obUgations of Sellers to effect the Second Closing are subject to 
the satisfaction (or waiver by Sellers) prior to the Second Closing of flie foUowing 
conditions: 

(i) Sellers shaU have received fiom Purchaser the payment required to 
be made at the Second Closing pursuant to Section 2.4(b); and 

(u) Purchaser shall have executed all instruments of tiansfer, 
assignment, assumption or conveyance required in cormection with flic Second 
Closing. 
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ArticteVn 
CERTAIN ENVmONMBNTAL MATTERS 

Section 7.1 Acknowledgments. Purchaser acknowledges that 

(a) the Properties may cunently contain or have in fhe past contained 
asbestos and NORM and that special procedures associated vyith the assessment, 
remediation, removal, transportation or disposal of such asbestos and NORM may be 
necessary; 

(b) the Properties include wells, pipeUnes, faciUties, gravel pads and roads 
that may have been temporarily or permanenfly abandoned; 

(c) the Producing Properties contain reserve pits; and 

(d) Process Safefy Management associated witih the Properties is an 
ongoing process. 

Section 7.2 Assumption of ObUgations. At and after the appUcable 
Closing, Purchaser shaU have sole responsibiUty for, agrees to pay any and aU costs and 
expenses associated with, and on behalf of itself, its AffiUates and its and thefr successors 
and assigns irrevocably waives any and aU claims any of them may have against any SeUer 
Indemnified Party associated with: 

(a) the assessment, remediation, removal, tiansportation or disposal of 
asbestos and NORM associated wifli any ofthe Properties, irrespective of when such costs 
and expense or claims, as the case may be, may be incurred or may arise; 

(b) theplugging, abandonment or remediation of all weUs, pipelines, 
pipeUne rights-of-way, faciUties and gravel pads and roads associated with any of flie 
Properties, irrespective of when such costs and expense or claims, as the case may be, may 
be incurred or may arise; 

(c) the abandonment or remediation of the Non-Uni t Reserve Pits to the 
extent that such costs and expenses or claims, as tihe case may be, relate to the ownership or 
operation ofthe Producing Properties on and after the Effective Time; 

(d) the abandonment or remediation ofthe Unit Reserve Pits, irrespective 
of when such costs and expense or claims, as the case may be, may be incuned or may 
arise; and 
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(e) Process Safety Management associated with the Properties (including, 
without limitation, identification, evaluation and remediation), irrespective of when such 
costs and expense or claims, as the case may be, may be incuned or may arise. 

In fiilfiUing its obligations under this Section, Purchaser shall comply with appUcable 
Laws. 

Section 7.3 Retention of ObUgations. At and after the applicable 
Closing, SeUers shaU have sole responsibiUfy for, agree to pay any and all costs and 
expenses associated with, and on behalf of themselves, thefr AffiUates and thefr successors 
and assigns irrevocably waive any and aU claims any of them may have against any 
Purchaser Indemnified Parfy associated with, the abandonment and remediation of tiie Non-
Unit Reserve Pits to the extent that such costs and expenses or claims, as the case may be, 
relate to the ownership or operation ofthe Producing Properties prior to the Effective Tmie. 
In fuUiUing their obUgations under this Section, Sellers diaU comply with appUcable Laws. 

Article v m 
SURVIVAL: INDEMNMCA'nON:. TTTLE AND INSPECTION MATTERS 

Section 8.1 Survival 

(a) Survival of Representations and Warranties. The representations 
and warranties of SeUers and Purchaser contained in this Agreement and aU claims and 
causes of action with respect thereto shall terminate on the date that is twenfy-four 
months from the First Closing Date; except that (i) any representation and wairanfy that 
expressly relates to a Company or its Properties, any Shares or any Conveyed Properties 
that are transferred, assigned, conveyed and delivered in the Second Closing, and all 
claims and causes of action with respect thereto shaU survive for a period of twenfy-four 
months from the Second Closing Date and (ii) the representations and warranties in 
Sections 3.1, 3.2, 3.3, 3.4,3.14, 3.16,4.1,4.2,4.5,4.7,4.9,4.10 and 5.5 shaU survive 
indefinitely, 

(b) Survival of Covenants and Agreements, Each covenant and 
agreement of Sellers or Purchaser contained in this Agreement that shall require any part 
of its performance after a Closing (excluding the covenants and agreements of 
indemnification set forth in Sections 8.2 through 8.7, the survival of which shall be 
govemed by Section 8.1(c)) shaU survive in accordance with the terras ofsuch covenant 
or agreement. 

(c) Survival of Indemnification. The indemnification obligations 
provided in Sections 8.2 through 8.7: 
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(i) with respect to each representation or wairanfy referenced in 
Sections 8.2(a) and 8.3(a), shall survive indefinitely unless the appUcable 
representation or warranfy shall have terminated pursuant to Section 8.1(a); 

(ii) with respect to each matter referenced in Sections 8,2(b), 8.2(c), 
8.3(b), 8.3(d) and 8.3(e), shaU survive indefmitely; 

(Ui) with respect to each matter referenced in Section 8.3(c), shall 
survive for a period of twenfy-four montihs from the First Closing Date; provided 
that whete such matter expressly relates to a Company or its Properties, any 
Shares or any Conveyed Properties that are transferred, assigned, conveyed and 
delivered in the Second Closing, indemnification by ARCO with respect to any 
such matter shall survive for a period of twenfy-four months from the Second 
Closmg Date; 

(iv) witih respect to each matter referenced in Section 8.3(f), shall survive 
for a period of twelve months from tihe First Closmg Date; 

provided, that such obligations to indemnify the SeUer Indemnified Parties or the 
Purchaser Indemnified Parties shaU not terminate with respect to a particular item as to 
which, before the expiration ofthe appUcable survival period, the parfy seeking 
indemnification has made a claim by deUvering a notice ofsuch claim (in accordance /'"' • 
with the terms of this Article VIII) to the parfy or parties from which indemnification is 
sought. 

Section 8.2 Indemnification by Purchaser. Purchaser hereby agrees 
that, subject to flie Umitations set forth in Sections 8.1 and 8.6, it shall, and shaU cause 
the Companies (from and after the date that any Company becomes a Subsidiary of 
Purchaser) to, indemnify, defend and hold harmless Sellers, their Affiliates, and, if 
appUcable, fliefr respective dfrectors, officers, shareholders, partners, attomeys, 
accountants, agents and employees (the "SeUer Indemnified Parties") from, against and in 
respect of any damages, claims, losses, charges, actions, suits, proceedings, deficiencies, 
interest, penalties, and reasonable costs and expenses (including, without limitation, 
reasonable attorneys' fees, removal costs, remediation costs, closure costs, fines, penalties 
and expenses of investigation and ongoing monitoring), net of any insurance recovery 
(coUectively, "Losses") imposed on, sustamed, incurred or suffered by or asserted against 
any ofthe SeUer Indemnified Parties, to the extent arising from: 

(a) any breach of any representation or warranfy (without giving effect 
to any qualifications as to "Material Adverse Effect," 'Material" or similar quaUfications 
tiherein) made by Purchaser contained in Article IV; 

(b) any breach of any covenant or agreement of Purchaser, including any 
obUgation of Purchaser to assure performance of its Subsidiaries, contained in this 
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Agreement, including the obUgations and commitments of Purchaser set forth in 
Sections 5.7(b), 5.10 and 7.2, in each case whether the matter to which such covenant or 
agreement relates arose before or after the Effective Time; and 

(c) any Thfrd Parfy Claims relating to, arising out of or cormected with, 
dfrecfly or indirectly, 

(i) the ownership or operation of any of the Companies, CIPC, tiiefr 
respective Properties, the Conveyed Properties or the Product Inventory or any 
part thereof, on and after flie Effective Time; and 

(ii) the ownership or operation of any of the Companies, CIPC, their 
respective Properties, the Conveyed Properties or the Product Inventory, or any 
part thereof, no matter when asserted and whetiher pertaining to such ownership or 
operation before or after the Effective Time, for which ARCO's indemnify 
obUgations shaU have terminated (in accordance with Section 8.1 or otherwise) or 
for which ARCO has no indemnify obUgation hereunder. 

The indemnify and defense obligation set forth in this Section 8.2 shall 
apply regardless of cause or of any neghgent acts or omissions ofa Seller Indemnified 
Parfy (including, wifliout limitation, flie sole negligence, concurrent negligence or sfrict 
UabiUfy of any Seller Indemnified Parfy). 

Section 8.3 Indemnification by ARCO. ARCO hereby agrees that, 
subject to the Umitations set forth in Sections 8.1 and 8.6, it shall indenmify, defend and 
hold harmless Purchaser, its Affiliates and, if appUcable, their respective dfrectors, 
officers, shareholders, partners, attomeys, accountants, agents and employees (the 
'Turchaser Indemnified Parties" and, coUectively with the SeUer Indemnified Parties, the 
"Indemnified Parties") from, against and in respect of any Losses imposed on, sustained, 
incurred or suffered by or asserted against any ofthe Purchaser Indemnified Parties, to the 
extent arising from: 

(a) any breach of any representation or warranfy (without giving effect 
to any quaUfications as to "Material Adverse Effect," "material" or similar qualffications 
therein except for any references to "Material Contiacts" and the references to "material" 
in Section 3.7) made by a Seller contained in Article ID; 

(b) any breach of any covenant or agreement of a Seller contained in this 
Agreement, whetiier the matter to which such covenant or agreement relates arose before 
or after the Effective Time; 

(c) any Thfrd Parfy Claims relating to, arising out of or connected with, 
dfrectiy or indfrectiy, the ownership or operation of any Company, CIPC, their respective 
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Properties, the Conveyed Properties or the Product hiventory, or any part tihereof, prior to 
the Effective Time; 

(d) any assets, UabiUties or operations of UTP Holdings and each of its 
Subsidiaries prior to the Effective Tune otiier than (i) the assets, UabiUties and operations 
of UTA at any time and (ii) UTP Holdings' interest in the income, gains, losses and 
Uabilities of UTA at any time (it being understood that the foregoing clauses (0 and (ii) 
shaU not limit in any respect any right ofthe Purchaser Indemnified Parties to be 
indemnified with respect to Losses under any other subsection of this Section 8.3); 
provided, that ARCO shall not indemnify, defend or hold harmless the Purchaser 
Indemnified Parties from, against and in respect of any Losses for which Purchaser is 
required to indemnify fhe Seller Indemnified Parties pursuant to this Agreement; 

(e) "quaUfy bank" adjustments and oil and gas overlifts, underUfts and 
imbalances for production through and including December 31,1999, notwithstanding 
any disclosure of such matters in tihe Disclosure Schedule; and 

(f) the withdrawal ofthe Provisional Consent Order or any modification 
to the terms ofthe Provisional Consent Order made in any final order ofthe FTC in 
respect thereof 

The indemnify and defense obligation set forth in this Section 8.3 shaU apply regardless 
of cause or of any neghgent acts or omissions of any Purchaser Indemnified Parfy 
(including, without Umitation, the sole negligence, concunent negUgence or strict UabiUfy 
of any Purchaser Indemnified Parfy). 

Section 8,4 Indemnification Procedures, With respect to Thfrd Parfy 
Clakns other than tihose relating to Taxes, all claims for indemnification by any 
Indemnified Parfy hereunder shall be asserted and resolved as set forth in this Section 8.4. 
In the event that any written claim or demand for which ARCO or Purchaser, as the case 
may be (an "Indemnifying Party"), may be Uable to any Indemnified Parfy hereunder is 
asserted against or sought to be collected fiom any Indemnified Parfy by a fhfrd parfy, 
such Indemnified Party shall promptly, but in no event later than 20 days following such 
Indemrafied Party's receipt ofsuch claim or demand, notify the Indemnifying Parfy of 
such claim or demand and the amount or the estimated amount thereof to the extent then 
feasible (which estimate shall not be conclusive ofthe final amount ofsuch claim or 
demand) (flie "Thfrd Partv Claim Notice") and in the event that an Indemnified Parfy 
shaU assert a claim for indemnify under this Article Vm or Section 5.22(d), not including 
any Thfrd Party Claim, the Indemnified Parfy shall notify the Indemnifying Parfy 
promptly foUowing its discovery ofthe facts or circumstances giving rise fliereto 
(togeflier with a Third Parfy Claim Notice, a "Claim Notice"). The Indemnifying Party 
shall have no Uability with respect to any expenses incuired by the Indemnified Party 
prior to the time the Claim Notice is delivered to the Indeninifying Parfy. The 
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Indemnifying Parfy shaU have 30 days fiom the personal deUvery or mailing ofthe Claim 
Notice (the "Notice Period") to notify the Indemnified Party whether or not it desires to 
defend tihe Indemnified Parfy against such claim or demand. AU costs and expenses 
incurred by an Indemnified Parfy m defending such claim or demand after the Claim 
Notice is deUvered to the Indemnifying Parfy shall be considered Losses ofthe 
Indemnified Parfy for purposes of Sections 8.2 and 8.3 of tihis Agreement Except as 
hereinafter provided, in the event that the Indemnifying Parfy notifies the Indemnified 
Parfy within the Notice Period that it desfres to defend the Indemnified Parfy against such 
claim or demand, the Indemnifying Parfy shall have the right to defend the Indemnified 
Party by appropriate proceedings and shall have the sole power to direct and control such 
defense. If the Indemnifying Parfy so elects to assume the defense ofsuch claim, the 
Indemnifying Party shall not be Uable to the Indemnified Parfy for any legal expenses 
subsequentiy incurred by the Indemnified Party, ff any Indemnified Parfy desfres to 
participate in, but not contiol, any such defense it may do so at its sole cost and expense. 
An Indemnified Parfy shaU not settle, compromise or discharge a claim or demand for 
which it has the right to claim indemnification firom the Indemnifying Parfy hereunder or 
admit to any UabiUfy with respect to such claim or demand without the prior written 
consent ofthe Indemnifying Party (which may be withheld in the sole discretion ofthe 
Indemnifying Party). The Indemnifying Party shaU not, without the prior written consent 
ofthe Indemnified Party (which may be withheld in tihe sole discretion ofthe Indemnified 
Parfy) settle, compromise or discharge or offer to settle, compromise or discharge any 
such claim or demand on a basis which (x) does not include a provision whereby the 
plaintiff or claimant in tihe matter releases the Indemnified Parfy from all UabiUty with 
respect to the Thfrd Parfy Claim or (y) imposes any obUgation on the Indemnified Parfy 
or any Subsidiaiy or AffiUate thereof other than the payment to be made by the 
Indemnifying Parfy. If the Indemnifying Party elects not to defend the Indemnified Party, 
then flie Indemnified Parfy shaU have the right to defend the claim or demand by 
appropriate proceedings and shall have the sole power to direct and contiol such defonse. 
If the Indemnifying Party elects not to defend the Indemnified Party agamst such claim or 
demand, then the amount of any such claim or demand, or, if the same be contested by the 
Indemnified Parfy, then that portion of any such claim or demand as to which such 
defense is unsuccessful (and all reasonable costs of expenses pertaining to such defense) 
shall be the UabiUfy ofthe Indemnifying Parfy hereunder, subject to tihe Umitations set 
forth La Section 8.6 hereof. In any event, the Indemnifying Parfy shall (at its own expense) 
have the right to participate in the defense or setflement of any Thfrd Parfy Claim for 
which the hidemnifying Parfy may be liable hereunder. To the extent the Indemnifying 
Parfy shall direct, control or participate in the defense or settiement of any Third Parfy 
Claim, the Indemnified Party wUl provide flie Indemnifying Parfy and its counsel access 
to all relevant business records and other documents, and shaU use its best efforts to 
assist, and to cause flie employees and counsel of tihe Indemnified Parfy to assist, in 
defense of such claim. 
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Section 8.5 Characterization of Indemriifir.ation Payments. Any 
amounts paid by ARCO or Purchaser pursuant to this Article VIII shaU be treated for all 
Tax purposes as adjustments to the Purchase Price. 

Section 8.6 Limitations on Liabilitv. 

(a) Purchaser shall not be Uable to any Seller Indemnified Party and 
SeUers shall not be Uable to any Purchaser Indemnified Parfy in respect of any claim for 
indemnification arising under Section 8.2(a), 8.3(a) or 8.3(c), unless and until the 
aggregate amount of Losses arising out ofall such claims of indemnification by the Seller 
Indannified Parties or tbe Purchaser Indemnified Parties, as appUcable, exceeds in the 
aggregate $85,000,000 (tiie "Deductiblg"), and flien, only to flie extent of any Losses 
exceeding such Deductible. 

' (b) Purchaser shall have no UabiUfy to any SeUer Indemnified Party, and 
Sellers shall haye no UabiUfy fo any Purchaser Indemnified Party, in respect of any 
individual claim for indemnification (or groups of related claims or claims ofthe same 
Person having substantially similar factual and legal bases) under Section 8.2(a) or 8.3(a) 
or the Losses arising fix>m such claim unless and untU the Losses arising therefrom 
exceed $1,000,000. Any Losses arismg out of any claim or claims of a Purchaser 
Indemnified Parfy excluded from mdemnification pursuant to this Section 8.6(b) shaU not 
count against the Deductible. 

(c) For purposes of this Article VIH and Section 5.22(d), (i) Losses shaU 
not include any Losses (A) that would result from a change in GAAP or a change in Law 
after tihe Effective Time having retroactive effect, (B) to flie extent there are reserves 
reflected m the Year-End Financial Statements in respect ofthe matter giving rise to such 
Losses (except that this clause (B) shaU not apply to tihe indemnification provided in 
Section 5.22(d)) or (C) to the extent the Indemnified Parfy or any of its AffiUates receives 
or has the uncontested right to receive insurance proceeds from a tihfrd parfy (not 
including any proceeds from an insurance poUcy that is claims rated or is otherwise the 
economic equivalent of self-insurance unless Purchaser shaU be entitled to assert claims 
against such insurance and shall have indemnified SeUers vyith respect thereto in 
accordance with Section 5.13) in respect ofsuch Losses and (ii) the amount of any Losses 
for which indemnification is provided under this Article Vm or Section 5.22(d) shaU be 
reduced by the present value of any Tax benefits actually realized by the Indemnified 
Party arising from the incurrence or payment of any such Losses and increased by the 
present value of any Tax cost actuaUy incurred by the Indemnified Parfy as a result of any 
indemnification payment under this Article VIII or Section 5.22(d). 

(d) Notwithstanding any other provision of this Agreement, neither 
parfy shaU be entitled to receive from the other party, and no indemnification shall be 
provided under Sections 5.22(d), 8.2 or 8.3 in respect of, any special, indirect, incidental. 
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punitive or consequential damages (except to the extent assessed against the Indemnified 
Parfy by a Govemmental Entify of competent jurisdiction). 

(e) Unless and until tiie BP Amoco/ARCO Merger is consummated. 
Sellers and BP Amoco shaU not have any UabiUfy under this Agreement to Purchaser 
(whether for indemnification under this Article VEI or otherwise) or any other UabiUfy to 
Purchaser (other than any remedy fliat may be expressly provided by Article IX) arising 
out of or in connection vyith any breach by either SeUer of any of its representations, 
wananties, covenants and agreements in this Agreement 

Section 8.7 Indemnification as Sole Remedy. After the First Closing 
occurs, unless this Agreement expressly provides other remedies, the indemnify provided 
herein as it relates to fliis Agreement and tbe transactions contemplated by this 
Agreement shaU be the sole and exclusive remedy ofthe Seller Indemnified Parties and 
the Purchaser hidemnified Parties (witihout limitation of any rights of Sellers or Purchaser 
under Section 6.4 in respect ofthe Second Closing, under Article EX or Section 5.5) with 
respect to any and aU claims for Losses sustained, incurred or suffered, directiy or 
indirecfly, relating to or arising out of this Agreemeat and the tiansactions contemplated 
hereby, including, without Umitation, any such claims arising under or based upon any 
Laws, and Purchaser on behalf of the Purchaser Indemnified Parties and ARCO on behalf 
ofthe SeUer Indemnified Parties waive, to the fullest extent permitted under appUcable 
Laws, any and all rights, claims and causes of action, legal or equitable, to pursue any 
other remedies. 

Section 8.8 Tax Indemnification. Claims for indemnification with 
respect to Taxes shaU be governed by Section 5.5 rather than by this Article VIH (except 
to the extent set forth in Section 8.6(c)(u)). 

Section 8.9 Tifle Matters. 

(a) Title Due Diligence. After execution and delivery of this 
Agreement, ARCO Alaska wiU make available during ARCO Alaska's regular business 
hours, for Purchaser's review, records in ARCO Alaska's possession relating to the title 
to the individual Fields and Exploration Leases. As soon as reasonably practicable (and 
on an ongomg basis), but in no event later than 120 days after the Ffrst Qosing, Purchaser 
may notify Sellers in writing of any (a) tifle defect which results in a reduction in Area 
Participation Percentage as set forth in Schedule 8.9 ofthe Disclosure Schedule for the 
Field in question, and (b) any failure of title in and to an Exploration Lease. Such notice 
shall include a description and reasonably detailed explanation (including any and all 
supporting documentation associated tiierewith) of each tifle defector titie faUure being 
claimed. The parties shall meet from time to time as necessary in an attempt to agree on a 
resolution wifli respect to any title defects or title failures raised by Purchaser. 

NY12528:126573.6 72 

LDS000142 



(b) Area Participation Percentage. The parties agree that (i) any and aU 
monetary adjustments resulting fiom a tifle defect associated with the Fields clauned by 
Purchaser shaU be calculated by multt'plying the actual percentage decrease in tihe Area 
Participation Percentage ofthe Field in question as set forth in Schedule 8.9 ofthe 
Disclosure Schedule by the Value allocated to the Area Participation Percentage ofthe 
Field in question, and (ii) no monetary adjustment associated with a title defect may 
exceed the Value allocated to the Area Participation Percentage ofthe Field in question. 
If the parties are unable to agree on a resolution with respect to one or more of flie title 
defects claimed by Purchaser, Purchaser may, within 180 days after the Closing, initiate 
binding aibitiation in accordance with the provisions set forth in Section 8.9(d) to resolve 
tihe dispute over the tifle defect ff Purchaser faUs to submit such dispute to binding 
arbitration for resolution vyifliin such 180-day period, Purchaser's right to a monetary 
adjustment resulting from such tifle defect or defects shaU terminate, and Purchaser 
irrevocably waives any and all claims if may have against Sellers and thefr Affiliates 
associated with the same. 

(c) Exploration Leases. The parties agree that any and aU monetary 
adjustments resulting from a titie failure associated with the Exploration Leases claimed 
by Purchaser shaU be calculated by multipfying ARCO Alaska's purported working 
interest in tihe Exploration Lease in question (as reflected in the land department files of 
ARCO Alaska) by the amount ofthe original lease bonus paid to the appUcable lessor; 
provided, however, that Purchaser shaU not be entitled to a monetary adjustment resultmg 
from a tifle failure associated wifli the Exploration Leases unless and until the aggregate 
amount ofthe actual monetary adjustments detennined in accordance with this Section 
8.9(c) exceeds in the aggregate $2,187,500, and then, only to the extent that any monetary 
adjustment exceeds such deductible amount If the parties are imable to agree on a 
resolution with respect to one or more ofthe titie faUures claimed by Purchaser, 
Purchaser may, within 180 days after the Ffrst Closing, initiate binding arbitiation in 
accordance with tihe provisions set forth in Section 8.9(d) to resolve the dispute over the 
tifle failure. If Purchaser fails to submit the dispute over the title failure to binding 
arbitiation for resolution within such 180-day period, Purchaser's right to a monetary 
adjustment resulting fiom such tifle failure or failures shaU terminate, and Purchaser 
irrevocably waives any and all claims it may have against Sellers and thefr AffiUates 
associated with the same. 

(d) Arbitiation. Any and all disputes arising under Sections 8.9(b) and 
8.9(c) shall be resolved through the use of binding arbitration using three arbifrators, in 
accordance with the Commercial Arbitiation Rules ofthe American Arbitiation 
Association, as supplemented by the Federal Arbitration Act (Tifle 9 ofthe United States 
Code) to the extent necessary to detennine any procedural appeal questions. Ifthere is 
any inconsistency between this Section 8.9 and the Commercial Arbitiation Rules or the 
Federal Arbitiation Act, the terms of fliis Section 8.9 will conttol the rights and 
obUgations of flie parties. Arbitiation must be initiated wilhin tihe appUcable time limits 
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set forth in Section 8.9(b) or 8.9(c), as applicable, and not thereafter. Arbitiation may be 
initiated by Purchaser by serving written notice on SeUers that Purchaser elects to refer 
the dispute to binding artiifration. Purchaser's notice initiating binding arbitiation must 
identify the arbifrator Purchaser has appointed. Sellers shall respond to Purchaser within 
60 days after receipt of Purchaser's notice, identifying the arbitiafor SeUers have 
appointed. If Sellers fail for any reason to name an arbifrator wifliin the 60-day period. 
Purchaser wUl name the arbifrator for Sellers' account The two arbitiators so chosen 
shaU select a third arbitrator wifliin 30 days after the second arbifrator has been appointed. 
Sellers wiU pay the compensation and expenses of tihe arbifrator named by or for it, and 
Purchaser wiU pay the compensation and expenses ofthe arbitrator named by it. Sellers 
and Purchaser will each pay one-half of the compensation and expenses of the third 
arbifrator. All arbifrators must be neutial parties who have never been officers, dfrectors 
or employees ofthe parties or any of thefr Affiliates, and must have not less than seven 
years of titie examination legal experience in the oil and gas industiy. The hearing wUl 
be conducted in Anchorage, Alaska and commence within 60 days after the selection of 
the thfrd arbifrator. The parties and the arbifrators should proceed diUgently and in good 
faith in order that the award may be made as promptiy as possible, The award of 
damages, ifany, by flie arbitiators shaU be Ihnited as follows: (i) with respect to tifle 
defects asserted in accordance with the provisions of Section 8,9(b), damages (A) shall be 
calculated by multiplying the actual percentage decrease in flie Area Participation 
Percentage ofthe Field in question as set forth in Schedule 8.9 ofthe Disclosure Schedule 
by the Value allocated to the Area Participation Percentage of tihe Field in question, and 
(B) shaU not exceed the Value allocated to the Area Participation Percentage ofthe Field 
in question, and (ii) with respect to title failures asserted in accordance with the 
provisions of Section 8.9(c), damages (A) shaU be calculated by multiplying ARCO 
Alaska's purported working interest in tiie Exploration Lease in question (as reflected in 
the land department files of ARCO Alaska) by the amount ofthe origmal lease bonus 
paid to the applicable lessor, and (B) Purchaser shall not be entitied to a monetary 
adjustment resulting from a tifle failure associated with the Exploration Leases unless and 
untU the aggregate amount ofthe actual monetary adjustments determined in accordance 
witii Section 8.9(c) exceeds in the aggregate $2,187,500, and tiien, onfy to the extent tiiat 
any monetary adjustment exceeds such deductible amount The arbifrators shaU 
additionaUy have no right to grant or award any special, indirect, punitive or 
consequential damages of any kind. Except as provided in the Federal Arbitiation Act, 
the decision ofthe arbitiators wiU be binding on and non-appealable by the parties. 

(e) Sole Remedy. The provisions of this Section 8.9 set forth the sole 
and exclusive remedy of Purchaser and its AffiUates with respect to any and aU defects or 
deficiencies in tifle to the Properties, other than AMI Conveyed Properties, and 
Purchaser, on behalf of itself and the Purchaser Indemnified Parties, waives, to the fullest 
extent permitted under applicable Law, any and all rights, claims and causes of action, 
legal or equitable, to pursue any other remedies. 
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Section 8.10 Inspection of AMI Conveyed Properties owned by AMI. 

(a) Inspection. After execution and delivery of this Agreement and 
within 60 days ofthe date hereof, ARCO will cause AMI to provide Purchaser v/ith an 
opportunify to conduct a class inspection of each tanker Usted on Schedule 1.1(B) that is 
owned by AMI and an opportunify fo review each tanker's classification certificate so that 
the Purchaser may confirm that each such tanker has been assigned by the classffication 
sociefy, American Bureau of Shipping, Inc., the class set forth on Schedule 1.1(6) for 
such tanker and is suitable for the carriage of crade oU in the trade in which it is ciurently 
engaged on behalf of AMI, 

(b) Notification of anv Deficiency. As soon as reasonably practicable 
(and on an ongoing basis), but in no event later than 10 days after the end ofthe 60-day 
period refened to in Section 8.10(a), Purchaser may notify ARCO m writing of any 
deficiency which resalts, as ofthe Ffrst Closing Date, in a failure of any tanker to be in 
such class or additional conditions or recommendations being made with respect to such 
class, in each case not arising out ofthe operation ofsuch tanker by Purchaser after the 
ARCO Marine Transfer Date. Such notice must include a description and reasonably 
detailed explanation (including any and aU supporting documentation associated 
therewith) of each deficiency being claimed and the value Purchaser in good faith 
attributes to the same. The parties shaU consult and/or meet fiom time to time as 
necessary in an attempt to agree on a resolution vnth respect to the deficiency claimed by f 
Purchaser.' Promptly upon (i) any such agreement between the parties on the resolution of 
any deficiency claimed by Purchaser or (ii) a final arbitiation award witih respect to such 
deficiency in accordance witih Section 8.10(c), ARCO shall pay to Purchaser the 
reasonable costs of correcting any such deficiency in accordance with the appUcable 
resolution. 

(c) Arbitiation. Any and all disputes arising under this Section 8.10 
must be resolved through the use of binding arbitiation using tiiree arbitiators, in 
accordance with tihe Rules ofthe Sociefy of Maritime Arbitiators (New York), Inc., as 
supplemented by the Federal Arbitiation Act (Tifle 9 of tihe United States Code) to tiie 
extent necessary to determine any procedural appeal questions, Ifthere is any 
inconsistency between this Section 8.10 and the Rules ofthe Sociefy of Maritime 
Arbitiators (New York), Inc., the terms of this Section 8.10 will contiol the rights and 
obligations ofthe parties. Arbitration must be initiated within the appUcable time limits 
set forth in Section 8.10(b) and not fliereafter. Aibitiation may be initiated by Purchaser 
serving written notice on ARCO that Purchaser elects to refer tihe dispute to binding 
arbitiation. Purchaser's notice initiating binding arbitiation must identify the arbifrator 
Purchaser has appointed fiom the Ust of arbitrators maintained by the Sociefy of Maritime 
Arbifrators (New York), Inc. ARCO shall respond to Purchaser within 60 days after 
receipt of Purchaser's notice, identifying the arbifrator ARCO has appointed from the list 
ofarbitiators maintained by the Sociefy ofMaritime Arbitiators (New York), Inc, If 
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ARCO fails for any reason to name an arbifrator within the 60 day period. Purchaser wUl 
name the arbifrator for ARCO's account. The two arbitiators so chosen shaU select a 
thfrd arbitrator within 30 days after the second arbitrator has been appointed. ARCO will 
pay the compensation and expenses ofthe arbifrator named by or for it, and Purchaser 
wiU pay the compensation and expenses of the arbifrator named by it. The parties wiU 
each pay one-half of the compensation and expenses ofthe thfrd atcbifrator. The hearing 
v/iU be conducted in the Cify of New York and commence within 60 days after the 
selection of tihe third arbifrator. The parties and the arbitrators should proceed dUigenfly 
and in good faith in order that the award may be made as prompfly as possible. The 
award of damages by the arbitiators, ff any, shall be fhe reasonable cost requfred to 
restore the tanker to the classification set forth on Schedule 1.1(B) for such tanker. The 
arbifrators shaU additionally have no right to grant or award any special, indirect, punitive 
or consequential damages of any kind. Except as provided in the Federal Arbitiation Act, 
the decision of the arbitrators wiU be binding on and non-appealable by the parties. 

Article IX 
TERMINATION 

Section 9,1 Tennination of Agreement. This Agreement may be 
terminated at any time prior to the Ffrst Closing: 

(a) by written agreement of Purchaser and SeUers; 

(b) by either Purchasei or Sellers, if there shall be in effect any Law that 
prohibits the consummation ofthe First Closmg or if consummation ofthe Ffrst Closing 
would violate an Order which has become final aud non-appealable; 

(c) by either SeUers or Purchaser if the Merger Agreement is terminated 
for any reason whatsoever other than by consummation of the BP Amoco/ARCO Merger; 

(d) by Purchaser (provided that Purchaser is not in material breach of 
any representation, wananfy, covenant or agreement contained herein) m the event tihat 
Sellers shaU have materiaUy breached this Agreement and such breach would result in the 
failure ofa condition to the Ffrst Closing set forth in Section 6.1 or 6.2 and such breach is 
not capable of being cured prior to tihe Ffrst Closnig; 

(e) by Sellers (provided that Sellers arc not in material breach of any 
representation, wananty, covenant or agreement contained herein) in the event fliat 
Purchaser shall have materiaUy breached this Agreement and such breach would result in 
the faihire ofa condition to the First Closing set forth in Section 6.1 or 6.3 and such 
breach is not capable of being cured prior to the Ffrst Closing; 
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(f) by SeUers, if (i) flie Ffrst Closing shaU not have occurred as a resuU 
of any action or inaction by Purchaser on or prior to flie fifth Business Day following the 
ffrst day on which fhe Ffrst Closing could occur in accordance with Section 2.2(a), (n) the 
Provisional Consent Order or the State Consent Order shall not have been issued within 
10 Business Days of flie date hereof or (iii) the State of Alaska notifies ARCO Alaska and 
BP Exploration that it objects to the proposed sale ofthe Shares and the Conveyed 
Properties to Purchaser pursuant to Section V.E.2. ofthe Charter; or 

(g) by Purchaser, if the Ffrst Closing shaU not have occurred as a result 
of any action or inaction by SeUers on or prior to the fifth Business Day foUowing the 
first day on which the Ffrst Closing could occur in accordance with Section 2.2(a), 

Section 9.2 Effect of Termination. In the event ofthe termination of 
this Agreement in accordance with Section 9.1 hereof̂  this Agreement shaU thereafter 
become void and have no effect, and no parfy hereto shall have any UabUity to any otiher 
parfy hereto or its AffiUates, directors, officers, shareholders, partners, attorneys, 
accountants, agents or employees in connection with this Agreement; provided, however. 
that tihe obligations ofthe parties hereto contained in the ConfidentiaUfy Agreement and 
m this Section 9.2 and in Sections 5.22(d), 10.1,10.2,10.4,10.6,10.7,10.8 and 10.10 
hereof shaU survive, and nothing herem wUl reUeve any parfy from UabiUfy for any 
material breach of this Agreement prior to such tennination. 

Section 9.3 Termination of Certain Obligations. In the event that the 
Second Closing shall not have occuned on or prior to June 30,2001, the obligations, 
covenants and agreements ofthe parties under (a) Sections 2.4,2.5,2.7 and 6.4 and (b) 
Article V and Article VTU, but only wifli respect to flie Second Closing aud any Shares, 
Companies and Conveyed Properties that are the subjeot ofthe Second Closing, shall 
tenninate and no parfy hereto shall have any UabiUfy to any other party hereto or its 
Affiliates, directors, officers, shareholders, partners, attorneys, accountants, agents or 
employees in connection with the aforementioned obUgations, covenants and agreements. 

Article X 
MISCELLANEOUS 

Section 10.1 Notices. All notices or other communications hereunder 
shaU be deemed to have been duly given and made if m writing and if served by personal 
deUvery upon the parfy for whom it is intended, if deUvered by registered or certified 
mail, retum receipt requested, or by a national courier service, or if sent by facsimile; 
provided that the facsimile is promptly confirmed by telephone confirmation tihereof, to 
the person at the address set forth below, or such other address as may be designated in 
writing hereafter, in the same manner, by such person: 
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To Purchaser: 

Phillips Petioleum Company 
PhiUips Buildmg 
BartlesviUe, Oklahoma 74004 

Telephone: (918) 661-5634 
Facsimile: (918)662-1617 
Athi: J. Bryan Whitworth 

Witih a copy to: 

Wachtell, Linton, Rosen & Katz 
51 West 52"* Sttcet 
New York, NY 10019 

Telephone: (212) 403-1000 
Facsimile: (212) 403-2000 
Attn: Andrew R. Brownstein, Esq. 

Elliott V. Stem, Esq. 

To Sellers: 
• I 

Aflantic Richfield Company 
333 Soufli Hope Sfreet 
Los Angeles, CA 90071 

Telephone: (213) 486-1774 
Facsimile: (213) 486-3354 
Attn: Brace G. Whitmore 

And 

CH-Twenfy, Inc. 
444 Soutii Flower Sfreet, 32"'' Floor 
Los Angeles, CA 90071 

Telephone: (213) 486-3640 
Facsimile: (213)486-2063 
Attii: Steven R. Porter 

With a copy to: 
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BP Amoco p.l.c. 
Britaimic House 
1 Finsbury Cfrcus 
London EC2M 7BA 
England 

Telephone: (011-44-171) 496-4013 
Fax: (011-44-171) 496-4592 

Attii: Peter B.P.Bevan 

And 

SULLIVAN & CROMWELL 
125 Broad Sfreet 
New York, New Yoric 10004 
Telephone: (212) 558-4000 
Facsimile: (212) 558-3588 
Attn: Benjamin F. Stapleton, EI 

Section 10.2 Amendment: Waiver. Any provision of this Agreement 
may be amended or waived tf, and onfy if, such amendment or waiver is in writing and 
signed, in the case of an amendment, by SeUers and Purchaser, or in the case of a waiver, 
by the parfy against whom the waiver is to be effective. No feUure or delay by any parfy 
in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor 
shall any single or partial exercise tihereof preclude any other or further exercise tiiereof or 
the exercise of any other right, power or privflege. 

Section 10.3 Assignment, No parfy to this Agreement may assign any of 
its rights or obligations under this Agreement without the prior written consent ofthe 
other parties hereto; provided, however, that, subject to the provisions of Section 5.18, 
Purchaser may assign its rights to purchase tiie Shares, any ofthe Conveyed Properties or 
any ofthe Product Inventory to a wholly owned Subsidiary of Purchaser witiiout, 
however, in any respect Umiting Purchaser's obligations pursuant to this Agreement Any 
assignment in contiavention of this provision shall be null and void. 

Section 10.4 Entire Agreement. This Agreement (including the 
Disclosure Schedule) contains the entfre agreement between the parties hereto with 
respect to the subject rnatter hereof and siipersedes.all prior agreements and 
understandings, oral or written, with respect to such matters, except for the 
ConfidentiaUfy Agreement, which wiU remain in full force and effect until the Second 
Closing. 
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Section 10.5 Fulfillment of Obligations. Any obligation of any party to 
any other parfy under tihis Agreement, which obligation is performed, satisfied or fulfiUed 
by an Affiliate of such parfy, shall be deemed to have been perfonned, satisfied or 
fulfiUed by such party. 

Section 10.6 Parties in Interest. This Agreement shall inure to the 
benefit of and be binding upon the parties hereto and thefr respective successors and 
permitted assigns. Nothing in tiiis Agreement, express or implied, is intended to confer 
upon any Person other than SeUers or Purchaser or their successors or permitted assigns 
any rights or remedies under or by reason of tihis Agreement; provided, however, that 
Purchaser's obligations under Sections 5.6 and 5.21 are intended for the benefit ofthe 
employees ofthe Companies and the ARCO Directors and Officers, respectively. 

Section 10.7 PubUc Disclosure. Notwithstanding anything herein to flie 
confrary, each ofthe parties to this Agreement hereby agrees with the other parties hereto 
that no press release or similar public announcement or communication shall, prior to the 
Ffrst Closing, be made or caused to be made concerning the execution or performance of 
this Agreement without prior consultation with the other parties hereto. 

Section 10.8 Expenses. Except as otherwise expressly provided in this 
Agreement, whether or not the tiansactions contemplated by this Agreement are 
consummated, aU costs and expenses incuired in connection with this Agreement and the 
tiansactions contemplated hereby shall be home by the party incurring such expenses. 

Section 10.9 Schedules. The disclosure of any matter in any schedule to 
fliis Agreement shall be deemed to be a disclosure for all purposes of this Agreement to 
which such matter could reasonably be Ukely to be pertinent, but shall expressly not be 
deemed to constitute an admission by Seller, or to oflierwise imply, that any such matter 
is material for the purposes of this Agreement. 

Section 10.10 GOVERNING LAW: SUBMISSION TO JURISDICTION: 
SELECTION OF FORUM. THIS AGREEMENT SHALL BE GOVERNED BY THE 
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS TO BE 
WHOLLY PERFORMED IN SUCH STATE. EACH PARTY HERETO AGREES 
THAT r r SHALL BRING ANY ACTION OR PROCEEDING IN RESPECT OF ANY 
CLAIM ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THB 
TRANSACTIONS CONTAINED IN OR CONTEMPLATED BY THIS AGREEMENT, 
WHETHER IN TORT OR CONTRACT OR AT LAW OR TN EQUITY, 
EXCLUSIVELY IN THE UNITED STATES DISTRICT COURT FOR THE 
SOUTHERN DISTRICT OF NEW YORK OR THE SUPREME COURT OF THE 
STATE OF NEW YORK FOR THE COUNTY OF NEW YORK (THE "CHOSEN 
COURTS") AND (I) IRREVOCABLY SUBMITS TO THE EXCLUSIVE 
JURISDICTION OF THE CHOSEN COURTS, (II) WAIVES ANY OBJECTION TO 
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LAYING VENUE IN ANY SUCH ACTION OR PROCEEDING IN THS CHOSEN 
COURTS, (m) WAIVES ANY OBJECHON THAT TEIE CHOSEN COURTS ARE AN 
INCONVENIENT FORUM OR DO NOT HAVE JURISDICTION OVER ANY PARTY 
HERETO AND (FV) AGREES THAT SERVICE OF PROCESS UPON SUCH PARTY 
IN ANY SUCH ACTION OR PROCEEDING SHALL BE EFFECTIVE IF NOTICE IS 
GIVEN IN ACCORDANCE WITH SECTION 10.1 OF THIS AGREEMENT OR IN 
ANY OTHERMANNER PERMITTED BY LAW. 

SectionlO.il Counteroarts. This Agreement may be executed in 
counterparts, each of which shall be deemed an original, and aU of which shall constitute 
one and the same Agreement. 

Section 10.12 Headings. The heading references herein and flie table of 
contents hereto are for convenience purposes only, do not constitute a part of this 
Agreement and shall not be deemed to Umit or affect any ofthe provisions hereof 

Section 10.13 Severability. Theprovisionsoftihis Agreement shall be 
deemed severable and the invalidify or unenforceabiUfy of any provision shall not affect 
the validify or enforceabiUfy of the other provisions hereof. Ifany provision of this 
Agreement, or fhe appUcation thereof to any person or entify or any cfrcumstance, is 
invaUd or unenforceable, (a) a suitable and equitable provision shall be substituted 
therefor in order to carry out, so far as may be valid and enforceable, the intent and pur
pose ofsuch invaUd or unenforceable provision, and (b) the remainder of tihis Agreement 
and the appUcation of such provision to other persons, entities or cfrcumstances shaU not 
be affected by such invalidify or unenforceabiUfy, nor shaU such invaUdify or 
unenforceabiUfy affect the validify or enforceabUify ofsuch provision, or the application 
thereof, in any other jurisdiction. 

Section 10.14 Extension of Performance. Whenever under the terms of 
this Agreement the time for performance ofa covenant or condition falls upon a day that 
is not a Business Day, such time for perfonnance shall be extended to the next Business 
Day. 

NY12528:126573.6 g l 

LDS000151 

http://SectionlO.il


IN WITNESS WHEREOF, tiie parties have executed or caused fliis Agreement to 
be executed as ofthe date first written above. 

ATLANTIC RICHFIELD COMPANY 

Bv: /s/ Mike R. BowUn 
Name: MikeR. BowUn 
Title: Chairman and 

Chief Executive Officer 

CH-TWENTY, INC. 

Bv: /s/Terry G.Dallas 
Name: Terry G. Dallas 
Titie: Vice-President 

PHUJLIPS PETROLEUM COMPANY 

Bv: /s/ J.J. Mulva 
Name: J.J. Mulva 
Tifle: Chairman and 

Chief Executive Officer 

Solely for purposes of Section 5.12 hereof: 

BP AMOCO P.L,C. 

Bv: I&I G.R. Bradlev 
Name: GR. Bradley 
Tifle: Attomey-in Fact 
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Sellers' Disclosure Schedule 

This is the Disclosure Schedule referred to in Article 111 of that certain 
Master Purchase and Sale Agreement, dated as of March 15,2000, as amended as of 
April 6, 2000 among the Sellers, BP Amoco and Purchaser ("Purchase and Sale 
Agreement"), The inclusion of any matter in this Disclosure Schedule shall not be 
deemed to be an admission by the Sellers (a) as to the maferialify ofsuch matter or 
(b) that such disclosure is requfred to be made under the terms of any ofsuch 
representations and warranties, Ifany matter that is disclosed in any section of this 
Disclosure Schedule would, based on the description ofsuch matter, be clearly appUcable 
to any other section of this Disclosure Schedule then, notwithstanding the omission of 
such matter, or any cross-reference to such matter, from such other section, such matter 
shall be deemed disclosed with respect to such other section. 

Except as otherwise specified, all capitaUzed terms set forth in this 
Disclosure Schedule shall have the respective meanings ascribed to such terms in the 
Purchase and Sale Agreement 
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Schedute 1.1(A) AMI Conveyed Confract 

Constmction Contract for 125,000 DWT Double Hull Crude 
Carriers between ARCO Marine, Inc. and Avondale Industries, 
Inc. dated July 1, 1997, as iamehded. 

Provides for construction of tiiree 125,000 DWT double hull 
crade carriers, Hull Numbers 2497, 2498 and 2499, otherwise 
known as the ARCO Endeavour, ARCO Resolution and ARCO 
Discovery. 

Confract was assigned to AMI Leasing, Inc. on Sept. 1, 1999. 

Schedule i.l(B) AMI Conveyed Properties 

Vessel Name: ARCO ALASKA 
Classification: +A1, (E), Oil Carrier, +AMS 
Built By: 1979, National Steel & Shipbuilding Co., San Diego, CA 
Flag: United States 
Call Sign: KSBK 
Official Number: D614544 
Port of Regisfration: Los Angeles/Long Beach 
Registered Tonnage: 83,675 Gross/73,114 Net 
IMO Number: 7500877 

Vessel Name: ARCO CALIFORNLAL 
Classification: +A1, (E), Oil Carrier, +AMS 
Buih By: 1980, National Steel & Shipbuilding Co, San Diego, GA 
Flag: United States 
Call Sign: W M C V 
Official Number: D623291 
Port of Regisfration: Los Angeles/Long Beach 
Registered Tonnage: 83,675 Gross/73,114 Net 
IMO Number: 7500889 

Vessel Name: ARCO TEXAS 
Classification: +AI, (E), Oil Carrier, +AMS 
Built By: 1973, Sparrows Point, MD, Rebuilt 1981 at Newport 
News, VA 
Flag: United States 
Call Sign: KNFD 
Official Number: D549197 
Port of Registration: Los Angeles 
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Registered Tonnage; 39,665 Gross/32,800 Net 
IMO Number: 7320394 

Vessel Name: ARCO SPIRIT 
Classification: +A1,(E) Liquid Cargo Carrier, +AMS 
Built: 1977, Bethlehem Steel, Sparrows Point, MD 
Flag: United States 
Call Sign: KHLD 
Official Number: D580245 
Port of Regisfration: Philadelphia, Pa. 
Registered tonnage: 117,515 gross/105,893 net 
IMO Number 7390064 

Vessel Name: ARCO INDEPENDENCE 
Classification: +A1,(E) Liquid Cargo Carrier, +AMS 
Built: 1977, Betiilehem Steel, Sparrows Point MD 
Flag: United States 
CaU Sign: KLHV 
Official Number: D586633 
Port of Regisfration: Philadelphia, Pa. 
Registered tbhhage: 117,515 gross/105,893 net 
IMO Number: 7390076 
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Schedule 1.1(C) ARCO Oil and Gas Leases 

ADL-380049, 380050, 380051, 380052, 380053, 380054, 
380055, 380058, 380059, 380060,380062, 380087,380088, 
380089, 380090, 380106, 380107 

Schedule 1.1(D) ARCO Trader 

Bareboat charter held by ARCO Marine with respect to ARCO 
TRADER 
Owner; Attransco, Inc, 
Classification: +A1 ,(E) Oil Carrier, +AMSi +ACC 
Buih : 1982, National Steel & Shipbuilding Corp, San Diego, CA 
Flag: United States 
Call Sign: WCZ3758 
Official Number: D652547 
Port of Registration: Long Beach, CA 
Registered tonnage: 24,669 gross/18,136 net 
IMO Number: 8008929 

Schedute 1.1(E) Knowledge of Sellers 

Re AAI: 

Kevin O. Meyers—President 

Phoebe A. Wood~VP Finance, Planning and Confrol 

Re ATAI 

Margaret A. Yaege—President 
Edward R. Hendrickson—VP and Controller 

Re AMlv̂  

Timothy J. Clossey—President 
Mary K. Kelley-Financial Manager 
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Schedule 2.2(b) Allocation of Initial Producing and Marine Assets Purchase Price 
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ARCO (ARCO Alaska 
Shares) 

ARCO (UTP Holding 
Shares) 

ARCO (ARCO Marine 
Shares) 

CH-Twenfy (ARCO 
Beluga Shares) 

AMI (AMI Conveyed 
Properties) 

Product Inventory 

Initial Producing and Marine Assets 
Purchase Price 

$5,208,000,000 

$165,000,000 

$1,000,000 

$90,000,000 

$90,000,000 

$170,213,643 
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Schedule 2.4(b) Allocation of Initial PipeUne Assets Purchase Price 

AMI Conveyed Confract 

ATAI Shares 

Kuparuk Shares 

Oliktok Shares 

Alpine Shares/Alpine Rights of 
Way 

CIPC Shares 

Initial Pipeline Assets 
Purchase Price 

$300,000,000 

$484,000,000, less the 
aggregate principal amount 
ofthe Bonds outstanding on 
the day immediately prior to 

tiie Second Closing Date 

$44,000,000 

$8,000,000 

$84,000,000 

$1,000,000 
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Schedule 2.6 ARCO's Real Property Interests 

Description of Anchorage Office Complex: 

Anchorage Office Complex located at: 
Lot IA, Block 81, ORIGINAL TOWNSITE, according to the 
official plat thereof, filed under Plat Number 82-337, Records of 
the Anchorage Recording Disfrict, Third Judicial District State of 
Alaska 

Aircraft Lease: 

Amended and Restated Lease Agreement between First Securify 
Bank, National Association, Lessor and ARCO, Lessee, Dated as 
of December 31, 1999, covering one Boeing 737-205 Aircraft and 
its related Engines, U.S Registration No. N733AR 
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Schedule 3.5 Consents and Approvals 

NY 12526:19553.5 

Regulatory Commission of Alaska, in connection with change in 
ownership of ATAI, Kuparak, Oliktok, Alpine and Cook Inlet 
PipeUne Company. 

U.S. Department ofthe Interior, in connection with the ATAI 
federal right-of-way. 

State of Alaska, in connection with change of ownership of state 
pipeline rights of way. 

Maritime Adminisfration, in connection with fransfer of AMI 
Conveyed Confract (new build constraction confract). 

Maritime Adminisfration, in connection with the bareboat charter 
held by ARCO Marine re the ARCO Trader owmed by Atfransco, 
Inc. 

Maritime Administiation, in connection with the time charter 
between Purchaser and ARCO Marine re the ARCO Trader 

Approvals set forth in Section 2.6(a) ofthe Agreement. 
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Schedule 3.6 Non-Confravention 

1. This schedule incorporates by reference the UTP Holdings 
Indentures set out in Schedule 3.15. 

2. Trans Alaska Pipeline System Agreement, entered into as of 
August 27, 1970, by and among Atlantic Pipe Line Company, 
BP Pipe Line Corporation, Humble Pipeline Company, 
Amerada Hess Corporation, Home Pipe Line Company, Mobil 
Pipe Line Company, Phillips Petioleum Company, and Union 
Oil Company of California, as amended. 

3. Shareholders Agreement /Cook Inlet Pipeline Company, dated 
as of March 22, 1966, between Marathon Pefroleum Company, 
Mobil Pipe Line Company, ARCO, Union Oil Company of 
Califomia and Cook Inlet Pipe Line Company, as amended. 

4. Avondale Industiies, Inc., in connection with transfer of AMI 
Conveyed Confract (new build constraction confract) 

Schedule 3.7 Financial Statements 

Attached in separate documents. 
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Schedute 3.8 (a) Litigation and Claims 

Alaska Litigation (Excluding Pipelines) 

Janis Knight-Chov. et al v. ARCO. ARCO Alaska, et al. Superior 
Court for State of Alaska. 3AN-98-7035 CI 

18 plaintiffs have filed suit seeking certification as a class. 
Plaintiffs seek damages for emotional distress and establishment 
Ofa medical monitoring trast fiind as a result of alleged exposure 
to asbestos in ARCO Alaska's ANO office complex in 1996-97. 

In connection with the same asbestos incident, Alyeska PipeUne 
Service Cpmpany has made a claim against ARCO Alaska, Inc. 
alleging breach of Alyeska's lease with ARCO Alaska for office 
space in tiie ANO complex. Alyeska and ARCO Alaska have 
agreed to resolve this dispute through binding arbitration. 

Moira Casey, et al v. Atlantic Richfield Companv et al. United 
States Disfrict Court. Central Disfrict of California. Case No. 99-
06437 

9 plaintiffs, all of whom are either current or former employees of 
an ARCO Alaska conductor working at Pradhoe Bay, have filed 
suU seeking certification as a class. Plaintiffs claim that they 
were and/or are common law employees of ARCO and are 
entitled to participate in various ARCO employee benefit plans.-

TAPS Quality Bank. 

The methodology used to compensate or charge AN S producers 
based upon the qualify ofthe crade they ship through TAPS is 
being challenged in the courts. A settlement based on the CMV 
methodology was reached with all parties (except Tesoro, Exxon 
and Phillips) which the State of Alaska supports and was 
presented to FERC 1/8/97. The 9 parfy settlement was certified 
by an ALJ on 9/30/97 and approved by FERC 12/17/97. An 
appeal was taken to the D.C. Circuit which on 7/13/99 
unanimously approved the 9 parfy settlement rejecting some 
Exxon challenges, including demands for infrafield quality 
differentials based on sulfur content and viscosity among others, 
but remanding to FERC: (1) the reference price and processing 
cost adjustment for the resid fraction, and (2) the FERC's failure 
to make the settlement retroactive to 12/93. A renewed 
settlement conference has been scheduled in 3/00 by a FERC 
ALJ. Appeals from Tesoro, Exxon and Phillips from related 
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FERC proceedings are pending before the D.C. Circuit Court of 
Appeals (Consolidated Case Numbers 99-1223, 99-1224, 99-1239 
and 99-1250). 

Midnight Sun Discovery Royalty. 

Appeal to Department of Natural Resources Commissioner 
Shively from decision denying discovery royalfy for the lease on 
which the Midnight Sun discovery was made. ARCO and Exxon 
own equal interests in the lease, and have jointly retained Barbara 
Fullmer of Guess and Rudd to represent the lessees in 
adminisfrative and any subsequent judicial proceedings. If 
ARCO and Exxon prevail, they will have a royalfy rate of 5% 
instead ofthe regular rate of 12.5% for a period often years from 
the date of discovery. 

Royalty Settlement Agreement (RSA) Reopener 

The RSA covers the valuation of most oil, condensate and NGLs 
produced by ARCO on the Alaska Nortii Slope (ANS) tiiat is 
taken in value by the State of Alaska. ARCO and the Department 
of Natural Resources have each exercised their right to "reopen" 
the RSA. The matter is subject to binding "baseball" sfyle 
arbifration. A third parfy arbifrator, Frederic K. Conover, Esq., of 
Denver, Colorado has been selected. However, the matter has 
been stayed by agreement ofthe parties. The parties have not yet 
made their "baseball" proposals, and the amount at stake is 
difficult to quantify given that each proposal will involve 
formulas that are affected by various forward-looking 
assumptions. 
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Marine Operations Litigation 

Set out below are litigation and claims as of December 31, 1999. 
There may be additional claims since that date. 

Otis LeCompte v. ARCO Marine Inc. 

Jones Act case seeking unspecified damages for a back injury. 

Joseph Pema v. ARCO Marine Inc. 

Alleged Damages of $750,000 sought on appeal for a Jones Act 
case. 

9 Other Jones Act cases (Protection and Indemnify Policy from 
American Steamship Owners Mutual Protection and Indemnify 
Association, Inc. caps exposure to $100,000 for each of these 11 
Jones Act cases, such coverage subject to tihe terms and 
conditions ofthe policies and rales ofthe underwriter). 

2,877 pending asbestos cases, 4 benzene exposure cases and 1 
hearing loss case (Protection and Indemnify Policy from 
American Steamship Owners Mutual Protection and Indemnify 
Association, Inc. caps exposure to $100,000 for each case, such 
coverage subject to the terms and conditions ofthe policies and 
rules of tiie underwriter). 

Tom Copeland v. State of Alaska arid Department of Environment 
Conservation 

Intervention in appeal of approval of tanker contingency plans. 

Potential Claim bv Tosco 

Possible action for damages and lost profits relatmg to ARCO 
Texas incident. (Covered by American Steamship Owners Mutual 
Protection and Indemnify Association, Inc., such coverage subject 
to the terms and conditions ofthe poUcies and rales ofthe 
underwriter). 
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Alaska Pipeline Litigation 

Jbhn Reeves v. Alyeska Pipeline Service Company. Case No. 
4FA-93-956 Civil, Superior Court ofthe State of Alaska, Fourth 
Judicial Disttict at Faiirbanks, Case No. S-09168, Alaska Supreme 
Court. 
John Reeves sued Alyeska in May, 1993, for alleged breach of 
oral contiact, promissory estoppel, breach of implied contiact, 
quasi confract breach of the covenant of good faith and fair 
dealing, breach of a license agreement, breach of a lease 
agreement fraud, negligent misrepresentation, conversion, 
imposition of constructive frust and equitable lien relief A 
judgment has been entered against Alyeska, and an appeal has 
been filed with the Alaska Supreme Court. 

Sea Hawk Seafoods. Inc. v. Valdez Fisheries Development 
Assoc. Inc. v. Alyeska Pipeline Service Company (Third Parfy 
Defendant), Case No. 3AN-95-3500 Civil, SuperiorCourt for tiie" 
State of Alaska, Third Judicial Disfrict at Anchorage, Case No. Ŝ  
08389/S-08429, Alaska Supreme Court. 

Alyeska was served with a third party complaint on June 28, 
1995. Defendant/Third Parfy Plaintiff, Valdez Fisheries 
Development Assoc., Inc. ("VFDC") was sued by Sea Hawk 
Seafoods, Inc. ("Sea Hawk") in connection with VFDA's attempt 
to acquire and modify a Sea Hawk seafood processing plant in 
Valdez, Alaska arid enter into an agreement with Alyeska 
vvhereby Alyeska would lease the facility as a Wildlife 
Rehabilitation Center. VFDA sued Alyeska claiming thaf 
Alyeska is obligated to assume and pay any damages and costs 
incurred by VFDA pursuant to the Sea Hawk coriiplaint. VFDA 
sought a declariatofy judgment that VFDA and Alyeska entered 
into a valid and enforceable agreement for the lease ofthe facilify 
as a Wildlife Rehabilitation Center. VFDA alleged additional 
theories for specific performance, promissory estoppel and breach 
of contract. V F D A sought damages in an amount that would put 
VFDA in as good a position as it would have been in had Alyeska 
performed its alleged promise, interest, costs and attorney fees 
incurred by VFDA for both defending the claim brought by Sea 
Hawk and prosecuting the third parfy claim against Alyeska. 
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In re Consideration of an Offer of Settlement of Tariff Rates for 
the Intrastate Transportation of Petroleum over the Trans-Alaska 
Pipeline System by Amerada Hess Pipeline Corporation, et al.. 
Docket No. P-86-2, before the Regulatory Commission of Alaska 
(RCA). 

Regulatory proceedings were instituted in 1986 to determine 
whether the tariff rates and tariff rules and regulations of the oil 
pipeline carriers that own interests in TAPS (TAPS Owners), for 
the fransportation of petroleum from Pradhoe Bay, Alaska, to 
final destinations in Alaska, are lawful. Settlement has been 
reached between the TAPS Owners and the State of Alaska. This 
settlement is embodied in an Interstate Settlement Agreement and 
an Intrastate Settlement Agreement Together those two 
agreements contain a methodology (the TAPS Settlement 
Methodology or TSM) that each TAPS Owner must use to 
determine, on an annual basis, the maximum rates it may charge. 
The Alaska Public Utilities Commission (APUC), the predecessor 
to the RCA, approved the settlement insofar as rates in effect 
through July 11, 1986, are concerned. In addition, the APUC 
issued an order indicating that the suspensions of rates filed after 
that date will not be vacated until the Commission determines that 
they were correctly calculated under TSM and include acceptable 
input data. The TAPS Owners' rates from 1986 through 1996 
have been suspended for investigation in this docket. 

In re Correct Calculation and Use of Acceptable Input Data to 
Calculate flie 1997 and 1998 Tariff Rates for the Infrastate 
Transportation of Pefroleum on the Trans Alaska Pipeline System 
Filed by Amerada Hess Pipeline Corporation, et al.. Docket No. 
P-97-4, before flie RCA. 

This proceeding was initiated to determine wheflier the 1997, 
1998, 1999, and 2000 tariff rates ofthe TAPS Owners for tiie 
fransportation of pefroleum to final destinations in Alaska, are 
lawful. Tesoro Alaska Pefroleum Co. (Tesoro), Williams Alaska 
Petroleum, Inc. (Williams) and the RCA Public Advocacy 
Section have argued that TSM should be modified or replaced 
with a new methodology and that refonds should be ordered. 
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Amerada Hess Pipeline Corporation. Docket No. IS98-3-003. et 
al., before the FERC and In re the Cancellation of Allocation of 
Capacity Rules by Amerada Hess Pipeline Corporation, et al.. and 
In re Complaint ofthe State of Alaska Concerning Allocation of 
Trans Alaska Pipeline System Capacity and the Petition of Tesoro 
Alaska Pefroleum Company for an Investigation into Capacity 
Allocation and Discontinuance of Use of Certain Pump Stations 
on the Trans Alaska Pipeline System. Docket No. P-97-6, before 
the RCA. 

On September 22, 1998, the FERC approved an uncontested 
settlement in Docket No. IS98-3. At issue before the RCA are 
changes to the nominations procedures as well as claims that the 
TAPS Owners have improperly reduced TAPS capacify and 
allocated that capacify among themselves in an improper manner. 

In re the Petition of Tesoro Alaska Petroleum Co. for an 
Investigation into the Amounts Collected By Amerada Hess 
Pipeline Corp.. et al. for Dismantiing. Removal and Restoration 
ofthe Trans Alaska Pipeline System. Docket No. P-97-7 before 
the RCA. 

In response to Tesoro's petition, the Commission has instituted an 
investigation into the methodology by which the TAPS Carriers 
recover amounts to be used for the eventual dismantling and 
removal of TAPS facilities and restoration ofthe right-of-way 
(DR&R). Tesoro has demanded a full accounting ofthe sums 
collected in infrastate rates for DR&R, requested that the 
Commission order that an independent and external DR&R fund 
be established and suggested that infrastate shippers are entitied to 
compensation for tihe TAPS Carriers' use of DR&R sums or to the 
return of unused DR&R fiinds. 

In re Trans Alaska Pipeline System. Docket Nos. OR89-2-000, et 
al., before the FERC, In re Formal Complaint of Tesoro Alaska 
Petioleum Company against Amerada Hess Pipeline Corooratiori. 
et al.. Docket No. P-89-1 before the RCA, and In re Filing of 
Revised Ouality Bank Gravity Differentials by Amerada Hess 
Pipeline Corporation, et al.. Docket No. P-89-2 before the RCA. 

The TAPS Owners have established a Qualify Bank in which 
monetary adjustments are made to compensate shippers for the 
difference between the quality ofthe petioleum they deliver into 
the TAPS common sfream at origin points and the quality ofthe 
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pefroleum they receive from the TAPS common sfream at 
destination points. Proceedings were instituted at both the FERC 
and the APUC to investigate complaints and protests by a number 
of shippers. 

Tesoro Alaska Pefroleum Co. v. State of Alaska. Case No. 
3AN-98-3855 Civ., Exxon Company. U.S.A. v. APUC. CaseNo. 
3AN-:95-9518 Civ., Exxon Companv. U.S.A. v. APUC. Case No. 
3AN-95-10177 Civ., Exxon Companv. U.S.A. v. APUC. Case 
No. 3AN-96-1902 Civ:. Exxon Company. U.S.A. v. APUC. 
CaseNo. 3AN-98-3856 Civ. 

There are a series of cases in the Superior Court for the State of 
Alaska, Third Judicial Disfrict at Anchorage, in which various 
parties have appealed various APUC orders related to the Quality 
Bank. In each case these appeals have been stayed (or an 
unopposed motion to stay has been filed) pending resolution of 
the appeals ofthe FERC orders goveming the Quality Bank 
methodology. 

Tesoro Alaska Pefroleum Co. v. FERC. No. 99T1223, before tiie 
U.S. Court of Appeals for the D.C. Circuit, In re the Formal 
Complaint of Exxon Company. U.S.A. Against Amerada Hess 
Pipeline Com., etal.. Docket No. P-96-6 before flie: RCA. 

EUS A filed complaints in FERC Docket No. OR96-14-000 and 
APUC Docket No. P-96-6 in which it (i) claimed that various 
aspects ofthe Quality Bank operation and various decisions made 
by the administrator ofthe QuaUty Bank were in violation ofthe 
TAPS Owners' tariffs (Operational Claims), and (ii) contended 
that the 1993 Settlement methodology is unreasonable and should 
be modified (Methodology Claims). EUSA sought damages from 
the TAPS Owners based on its claims. EUSA and flie TAPS 
Owners epfered a settlement resolving EUSA's Operational 
Claims. The FERC has affirmed the presiding administrative law 
judge's decision to dismiss EUSA's complaint and granted a 
motion to dismiss a complaint filed by Tesoro in Docket No. 
OR98-24-000 challenging the Quality.Bank methodology. 
EUSA, Tesoro and Phillips petitioned the D.C. Circuit Court of 
Appeals to review the Commission's orders. Those appeals have-
been consolidated in Docket Nos. 99-1223, et al. and are 
pending. The APUC suspended the proceedings. 
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Tesoro Alaska Pefroleum Co. v. Amerada Hess, et al.. Case No. 
3AN-92-10686 Civ., in the Superior Court for flie State of Alaska, 
Third Judicial Disfrict at Anchorage 

Case related to the Quality Bank proceedings described in the 
previous paragraphs. Tesoro filed suit against the TAPS Owners 
claiming that it suffered damages in an unspecified amount as a 
result of alleged violations ofthe Alaska Pipeline Act, defendants' 
tariffs and defendants' common law duties to Tesoro. Tesoro also 
seeks to recover, pursuant to the terms ofthe Alaska Pipeline Act, 
double the amount ofthe allegedly unlawful rate that it contends 
it wais forced to pay. 
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Alaska Pipeline - Potential Claims 

Claims of Kanas Telecom/MFS Network Technologies. 

Kanas Telecom ("Kanas") is the owner ofa fiber optic 
telecommunications system which is being installed on its limited 
rights-of-way acquired from public and private landowners, 
including lands which are also be subject to certain Trans Alaska 
Pipeline System ("TAPS") rights-of-way, and on a small amount 
of TAPS fee property. Kanas has contiacted with MFS Network 
Technologies, Inc. ("MFS") for constraction and operation of its 
fiber optic system. MFS has presented constraction claims to 
Kanas, and Kanas has presented those claims to Alyeska; both 
assert that Alyeska must pay such. On February 25, 2000, 
Alyeska terminated the confract with Kanas based on material 
breach. 

Claims of Exxon 

Exxon has indicated that it is preserving its right to seek 
confributions against Alyeska relating to clean up costs incurred 
by Exxon and the amounts paid by Exxon to the United States 
and the State of Alaska in settlement of claims for natural 
resource damages as a result ofthe grounding ofthe T/V Exxon 
Valdez on March 24, 1989. In addition to stating that it is 
preserving it right to seek confribution relating to those 
expenditures under maritime law, Exxon Shipping has stated that 
it is preserving its right to contend that Alyeska, which is tihe 
agent of each ofthe TAPS Owners for operating its interest in 
TAPS, breached the Port Information Manual between Alyeska 
and vessels calling at the Valdez Marine Terminal by failing to 
clean up tihe oil spill quickly enough, and that Alyeska is therefore 
Uable to Exxon under a theory of implied contractual indemnity. 
Exxon has not initiated any claims. There is an agreement 
suspending time limitations and similar time bar or defense 
periods between Exxon Corporation and the TAPS Owners. 

NY12526:19553.5 

LDS000171 



Schedule 3.8(b) Litigation and Claims 

ANS Royalty (Oil) Settlement Agreement dated September 12, 
1990, between Atlantic Richfield Company, ARCO Alaska, Inc.. 
and tihe State of Alaska, as amended. 

ANS Royalty (Gas) Settlement Agi-eeriient, dated March 2, 1995, 
between Atlantic Richfield Company, ARCO Alaska, Inc. and tihe 
State of Alaska^ as amended. 

Stipulation And Final Consent Judgment dated May 3, 1993, 
entered in Natural Resources Defense Council Inc. y. ARCO 
Alaska, Inc., No. A88-287 CIV (D. Alaska), as amended. 

1431(0) Consent Agreement dated August 27, 1997, between 
Arctic Slope Regional Corporation and Kuukpik Corporation, as 
amended. 
kuparak Transportation Company Tariff Settlement - Alaska 
Public Utilities Commission, Docket No. P-85-2, Order No. 20 
(October 29, 1993) and Federal Energy Regulatory Commission 
Docket No.̂  , Order No. (December 27, 1991) accepted 
the Settlement Agreement between Kuparuk Transportation 
Company and the State of Alaska which settled past rate disputes 
and established a methodology for fiiture rate setting through 
2006. 

Oliktok Pipeline Company Tariff Settlement - Alaska Public 
Utilities Commission, Docket No- P-95-5, Order No. 2, accepted 
the Shippers Agreement between Oliktok Pipeline Company and 
its shippers with respect to rates for tiansportation through the 
Oliktok Pipeline, effective January I, 1995 through the duration 
ofthe pipeline's NGL carriage. 

Prudhoe Bay Royalty Settlement Agreement of September, 1980, 
entered as a final judgment in the State of Alaska v. Amerada 
Hess, et al., Alaska Superior Court, No. 77-847 Civ-

TAPS 

1. 1984 Quality Bank Settlement: 
• FERC: "Order Approving Settiement," Docket No.. 

OR78-1-029, 29 FERC H 61,123 (Oct 31, 1984) 
• APUC: "Order Accepting Settlement Agreement 
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Establishing a Quality Bank Gravity Differential of 
17.5 Cents Per Degree of Difference for Oil 
Transported over the Trans Alaska PipeUne System 
(TAPS)," Docket Nos. P-79-1 (Order No. 33), et al., 6 
APUC 401 (Nov. 21, 1984) 

2. Interstate and Infrastate TAPS Settlement Agreements (TSM) 
• FERC: "Order Approving Settlement as to Settling 

Parties, Granting Application, and Remanding 
Proceedings as to NonsettUng Parties," Docket No. 
OR78-1-036, etal., 33 FERC H 61,064 (October23, 
1985) 

• FERC: "Order Approving Settlement, Granting 
Application, Affirming Initial Decision, and 
Terminating Dockets," Docket No. OR78-1-041, et 
al., 35 FERCH 61,425 (June 27, 1986) 

• APUC: "Order Approving Rates Established by 
Settlement Agreement for the Infrastate Transportation 
of Pefroleurii over the Trans Alaska Pipeline System," 
Docket No. P-86-2 (Order Nd. 14), 8 APUC 168 (May 
30,1987) 

• APUC: "Order Affirming Bench Order Accepting 
Settlement Between Pefro Star, Inc., and the TAPS 
Carriers; Disallowing Iriclusiori of Settlement Amount 
in Rates; and Accepting Settlenient Between the State 
of Alaska and the TAPS Carriers, Subject to 
Condition," Docket Nos. P-86-2 (Order 41), e/ al., 
(June 25, 1993) 

3. Qualify Bank II 
• FERC: "Order Approving Contested Settlement" 

Docket Nos. OR89-2-007, et al.,&\ FERC H 61,319 
(Dec. 17, 1997) 

• APUC: "Order Adopting Federal Energy Regulatory 
Commission Order Approving Contested Settlement; 
Rejecting Contested Settlements Filed by Tesoro 
Alaska Petroleum Company and Exxon Company, 
U.S.A.; Requiring Filing of Tariff Revisions; and 
Severing Docket P-96-6 for Separate Consideration," 
Docket No. P-89-1 (Order No. 87), et al. (Jan. 13, 
1998) 

4. Qualify Bank-Exxon Tariff Violation Claim 
• FERC: "Letter Order," Docket Nos. OR89-2-011, et 

al., 80 FERC 1161,188, (Aug. 4, 1997) 
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• APUC: "Order Accepting Settlement of Section V of 
Complaint of Exxon Company, U.S.A., Filed June 19, 
1996, Subject to Condition," Docket No. P-89-1 
(OrderNo. 86), era/. (Aug. 29, 1997) 

5. Corrosion Case 
• FERC: "Letter Order," Docket Nos. IS90-11-000, et 

al , 73 FERC \ 61,197 (Nov. 13, 1995) 
• APUC: "Order Accepting Settlement, Subject to 

Condition, and Requiring TAPS Carriers to Identify 
and Quantify Settlement Costs Including in Infrastate 
Rates," Docket No. P-96-1 (Order No. 28) (Feb. 23, 
1996) 

6. Pumpabilify Case 
• FERC: ''Letter Order," Docket Nos. IS92-3-000, et al., 

81 FERC H 61,022 (Oct 15,1997) 
• APUC: APUC P-92-2 Order No. 40 

7. Capacify Settlement Agreement 
• FERC: "Order Approving Agreement," Docket Nos. 

OR964-000,etal, 83 FERC\61,169 (May 15, 1998) 

8. 1994 Rate Case - Post-Employriierit Benefits other than 
Pensions (PBOPS) 

• FERC: "Letter Order," Docket Nos. OR94-2-000, et 
al , 82 FERC H 61,134 (Feb. 12, 1998) 

• APUC: "Order Accepting Settlement of Post-
Employment Benefits other than Pensions Issue, 
Subject to Condition," Docket No. P-94-1 (Order No.. 
52) (Nov. 17,1998) 

9. 1994 Rate Case - Public Communication / Governmental 
Relations (PC/GR) 

• FERC: "Initial Decision Terminating Proceedings, in 
Part," Docket Nos. IS94-10-003, et al , 81 FERC 
1161,200(Nov. 17, 1997) 

10. 1994 Rate Case - Exxon Valdez Oil Spill Litigation and 
Settlement (EVOS LS Costs) 

• RCA; "Order Accepting Settlement oi Exxon Valdez 
Litigation and Settlement Costs Issue, Subject to 
Condition, Order Refunds with Interest; Requiring 
Reports of Refunds and Granting Motion ofthe State 
of Alaska to Witiidraw Its Protests and Interventions," 
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Docket No. P-94-1 (Order No. 80) (Jan. 14, 2000) 

11. 1995 Rate Case 
• FERC: "Order Granting Interlocutory Appeal," Docket 

No. 1S94-34-000, et al , 79 FERC f 61,230 (May 22, 
1997) 

• APUC: "Order Granting Motion ofthe State of Alaska 
to Withdraw Its Protests and Interventions and 
Accepting Stipulaltion ofthe State of Alaska, tiie 
TAPS Carriers, and MAPCO to Terminate 
Proceeding," Docket No; P-95-1 (Order No. 42) (April 
30, 1999) 

12. OXY USA Tariff ChaUenge 
• FERC: "Letter Order," Docket No. IS98-4-003, 84 

FERCH 61,289 [ATA], Docket No. IS98-5-003, 84 
FERC If 61,290 (Sept. 22, 1998) 

13. OXY POIA Request Challenge 
• FERC: "Order Adopting Protective Order," Docket 

No. OR98-3-001, 85 FERC H 61,359 (Dec. 16,1998) 
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Schedule 3.10 Compliance with Laws 

This schedule incorporates by reference the litigation matters set 
out in Schedules 3.8(a) and 3.8(b). 

Schedule 3.11 Contracts 

[None] 

Schedute 3.13 Absence of Changes 

[None] 

Schedule 3.15 Indebtedness 

UTP Holdings Indenttires 

1. $125,000,000 8-3/8% Senior Notes, due 2005. 

2. $ 150,000,000 7.00% Mandatory Putable/Remarketable 
Securities (MAPs). 

3. $ 100,000,000 Medium-Temi Notes, Series A. 

4. $200,000,000 8.5% senior Notes due 2007. 

Bonds 

Schedule 5.3 Conduct of Business 

Subject to a letter exchanged between Sellers and Purchaser 
referenced in Schedule 5.6, Sellers will provide bonuses at no cost 
to Purchaser to specified Key Personnel payable upon the 
commencement of employment of Key Personnel with Purchaser. 
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Schedule 5.5(j) Tax Basis as of December 31.1999 

1. UTP Holdings' tax basis in its partnership interest in Colville 
River Unit as of December 31,1999: 
$165,000,000.00 

2. UTP Holdings' share in Colville River Unit's tax basis in 
Colville River Unit's assets as of December 31,1999: 
$165,000,000.00 
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Schedule 5.6 Emplovee Compensation and Benefits 

1 Employment ARCO shall initially prepare a list of ARCO 
Alaska employees and employees assigned to Pipeline 
Companies (Category 1 Personnel) and will subsequently 
prepare a Ust of other employees engaged in support or 
services functions or who are otherwise available for 
employment but not including any employees of ARCO 
Marine (Category 2 Personnel). ARCO will prepare and 
present the lists to Purchaser at a date to be agreed upon with 
Purchaser. Purchaser will continue the employrnent ofall 
Category 1 Personnel employees from and after the 
Transitiori Date (as defined in Section 12 below). Purchaser 
may make offers of employment contingent upon Closing to 
those employees identified as Category 2 Personnel who 
have indicated an interest to be considered for offers of 
employment. All Category 1 Persorinel who continue in the 
employment of Purchaser and all Category 2 Personnel hired 
by Purchaser are hereinafter referred to as "Personnel". For a 
period of one year following the Transition Date, all 
Personnel shaU be compensated at the same or better salaries 
or wages, including, without limitation, incentive 
compensation, that they receive on the Transition Date, arid 
except as provided herein, employee benefit plans and 
policies that are comparable in the aggregate to those 
provided to such employees by ARCO or ARCO Alaska at 
the Transition Date, as appropriate without regard to the 
benefits described in Section 11 of Schedule 5.6. All such 
plans and poUcies are listed in Attachments A and B to this 
Schedule 5.6. Purchaser agrees to provide employee benefit 
plans and policies which are no less favorable than those 
employee benefit plans and policies it provides to its 
similarly situated employees. To the extent any employee 
identified as Category 1 Personnel is on military, family or 
medical leave. Purchaser will continue the employment of 
such individual after the Transition Date subject to its 
appropriate military, family or medical leave policies. 

2 Pension Plans. Effective upon the Transition Date, all 
Persorinel will be vested in the Atlantic Richfield Retirement 
Plan ("ARRP") and Atlantic Richfield Supplementary 
Executive Retirement Plan ("ARCO SERF"). Purchaser 
agrees that subject to Section 11 below, it will include the 
Personnel in all of its qualified and non-qualified defined 
benefit pension plan, as defined under Sections 3(35) and 
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3(36) ofthe Employee Retirement Income Securify Act of 
1974, as amended ("ERISA") ("Purchaser Pension Plans") 
for which they are eligible. Purchaser Pension Plans will 
provide that (a) the Personnel will participate in the 
Purchaser Pension Plans for which tihey are eligible as of the 
Transition Date, (b) Personnel will be given service credit for 
eligibilify purposes, including, without limitation, eligibilify 
for early retirement, equal to the number of years of service 
such Personnel have under tiie ARRP and ARCO SERF as 
applicable, and (c) that all Personnel vested in the ARRP and 
ARCO SERF shall vest in Purchaser's Pension Plans upon 
hire regardless of years of service. Purchaser Pension Plans 
will also grant service for benefit accraal service equal to the 
number of years of benefits accraal service; for the Personnel 
who have an accraed benefit in tiie ARRP and ARCO SERF 
and may provide that the benefit that would otherwise 
actually be payable under its terms to Personnel may be 
offset by the amount ofthe actual benefit payable to such 
Personnel under the ARRP and ARCO SERF, based on tiie 
normal form of benefit with respect to a single individual. In 
no event will the age 65 single life benefit accraed urider the 
Purchaser's Pension Plans for Personnel be less than the 
benefit such Personnel would receive if only service with the 
Purchaser were recognized under Purchaser Pension Plans. 
Purchaser Pension Plans may include such other terms and 
provisions as determined by Purchaser in its sole discretion to 
the extent not inconsistent with this Article. ARCO will 
furnish such information with regard to benefits payable to 
Personnel under tiie ARRP and ARCO SERF, and such oflier 
information as the Purchaser may reasonably request for 
purposes of complying with this Article. 

Defined Confribution Plan. Effective as ofthe Transition 
Date, Purchaser will amend its qualified defined confribution 
plan, as defmed under Section 3(34) of ERISA ("Purchaser 
Defined Contribution Plan'-), to provide (a) that Personnel 
are eligible to participate in Purchaser Defined Confribution 
Plan as ofthe Transition Date on the same terms as other 
employees of Purchaser, (b) that Personnel's service 
recognized under the Atlantic Richfield Capital 
Accumulation Plan ("CAP") will be recognized in Purchaser 
Defined Contribution Plan for the purposes of eligibilify, and 
(c) that all Personnel vested in ARCO's CAP shall vest in 
Purchaser Defined Confribution. Plan upon hire regardless of 
years of service. ARCO will provide Purchaser with 
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information for Personnel verifying the vesting service 
recognized under the ARCO plans identified herein. 

Savings Plan. Purchaser will allow Personnel at the start of 
their employment to immediately participate in Purchaser's 
savings plan or other similar plans estabUshed pursuant to 
Section 401(k) ofthe Internal Revenue Code ("Purchaser 
Savings Plan"). Purchaser will credit Personnel's prior 
service with ARCO and its AffiUates for all purposes under 
Purchaser Savings Plan, including but not limited to, any 
matching schedules, and all Personnel vested in Aflantic 
Richfield's CAP (s) shall Vest in Purchaser's Savings Plan 
upon hire regardless of years of service. Purchaser will 
permit each ofthe Personnel at his or her option after the 
Transition Date to fransfer his or her Atlantic Richfield CAP 
accounts as provided under Section 414(1) ofthe Intemal 
Revenue Code and Treasury Regulation Section 1.41 l(d)-4, 
Q&A-3(b), to Purchaser Savings Plan during a window 
period to be agreed uppn by Purchaser and Sellers, and to 
fransfer up to the maximum number of outstanding loan 
balances to Purchaser Savings Plan under terms and 
conditions established by Purchaser's plan. Accounts 
fransferred to Purchaser's Savings Plan will be in the form of 
cash, except to the extent otherwise agreed to by Purchaser. 

Other Emplovee Benefits. Purchaser will recognize the prior 
service of Personnel with ARCO and its Affiliates for all 
purposes, including, without limitation, eligibilify, vesting, 
and benefit determination and accraal, in connection with 
other employee benefits and policies such as vacations, 
bonuses, sickness and disabilify leave and all other employee 
benefits and policies. Purchaser agrees to provide change of 
control benefits Under its medical, dental and life insurance 
plans that are comparable to or better than the change of 
confrol benefits provided in the comparable ARCO plans, to 
Personnel whose employrtient is terminated during the period 
of twenfy-four (24) months following the date ofthe 
consummation ofthe BP Amoco/ARCO Merger either by 
Purchaser or voluntarily within thirfy (30) days following an 
Adverse Change, in each case under circumstances that 
would make such Personnel eUgible forthe change of confrol 
benefits provided in the ARCO plans. An Adverse Change 
means (i) a geographic relocation, (ii) a reduction in base pay 
and target bonus or (iii) a demotion. For purposes of tihe 
immediately preceding sentence, change of confrol 
provisions are those provisions that provide for continued 
plan coverage following termination of employment, which 
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coverage and employee cost are no less favorable than as in 
effect immediately prior to a change of confrol. Personnel 
and their eligible dependents who are enrolled in medical, 
dental, life insurance and long-term disabilify plans available 
to such Personnel as a result of their employrrient with 
ARCO and its Affiliates, will immediately be eligible at tiie 
start of their employment to enroll in any plan or plans 
established by Purchaser that provide similar benefits to its 
employees. If Personnel enroll in such plans, no physical 
examination or other proof of insurabilify will be required. 
Also, all coverage exclusions and limitations relating to 
waiting periods or pre-existing conditions with respect to 
such Personnel or their dependents will be waived. In the 
event that there is a "qualifying event" (within the meaning 
of Section 4980B(f)(3) of flie Code) for Personnel arising 
before or at the Transition Date, Sellers wiU be responsible 
for perpetuating the group health plan continuation coverage 
pursuant to Section 4980B ofthe Intemal Revenue Code of 
1986, as amended, and Sections 601 through 609 of ERISA 
foi" all Personnel and tiheir eligible dependents and will cover 
such Personnel under appropriate group health plan to 
accommodate this requirement. In the event there is a 
"qualifying event" for Personnel arising after the Transition 
Date, Purchaser will be responsible for perpetuating group 
health plan continuation coverage pursuant to the statutes 
described in the sentence above for all Personnel and their 
eligible dependents and will cover such Personnel under 
Purchaser's group health plan to accommodate this 
requirement. Purchaser releases Sellers from and shall fiilly 
protect, defend, indemnify and hold Sellers harmless from 
and against any and all Claims Sellers incur after the 
Transition Date under the provisions of Section 4980B ofthe 
Code or Sections 601 through 609 of ERISA with respect to 
any Personnel, or dependent or spouse ofsuch Personnel, 
who had or has a "qualifying event" after the Transition Date, 
and Sellers shall protect, defend and indemnify Purchaser in 
the same manner with respect to any Personnel or dependent 
or spouse of such Personnel who had or has a "qualifying 
event" before or on the Transition Date. Any expenses 
incurred prior to and including the Transition Date that are 
used to satisfy deductibles or co-pay amounts for 2000 under 
the welfare benefit plans (as defined under Section 3(1) of 
ERISA) that Personnel or their dependents participated in as 
a result of their employment with ARCO and its Affiliates 
immediately prior to the Transition Date may be used to 
satisfy any deductibles and co-pay amounts for Purchaser's 
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current plan year under the corresponding plans of Purchaser. 

6 Accrued and Unused Vacation. From tihe Transition Date 
until the end ofthe calendar year in which the Transition 
Date occurs. Purchaser will permit the Personnel to take at 
least the same number of days of unused vacation as they 
would have been eligible to take under the vacation policy of 
ARCO, based upon the original hire date ofsuch Personnel 
by ARCO or its Affiliates. 

7 Severance. Purchaser acknowledges that both Category 1 
and Category 2 Persormel would have been eligible to receive 
the severance benefits described in the current ARRP, ARCO 
SERP and the Atiantic Richfield Special Termination 
Allowance Plan and Policy, as may be applicable, under the 
terms and conditions set fortii in such plans, in effect as of 
Closing (tiie "ARCO Severance Plans") had tihey not 
continued in employment after the Transition Date or had 
they not been offered comparable positions with Piirchaser, 
as may be appropriate. Purchaser agrees to provide enhanced 
retirement and severance benefits (which shall include 
service with the Purchaser to the termination of employment 
date) that are comparable to or better than the enhanced 
retirement and severance benefits described in the ARCO 
Severance Plans, as appUcable upon a Change of Confrol, 
(including, without limitation, an equivalent enhanced 
retirement option, a severance allowance, active and retiree 
medical benefits, dental benefits, life insurance, educational 
assistance and excise tax gross-up paymerit) to Personriel 
whose employment is terminated during the period of 
twenty-four (24) months following tihe date ofthe 
consummation ofthe BP Amoco/ARCO Merger either by 
Purchaser or voluntarily within thirfy (30) days following an 
Adverse Change, in each case under circumstances that 
would make such Personnel eligible for tihe change of confrol 
benefits provided in the ARCO benefit plans. Purchaser also 
agrees to provide out-placement benefits^ relocation benefits 
and financial counseling to such terminated Personnel, with 
the level of out-placement benefits, relocation benefits and 
financial counseling actiially provided being commensurate 
with the level of benefits provided by AR:CO. For purposes 
of calculating the severance allowance described in the 
ARCO Severance Plans, "credited service" will include 
service recognized under ARCO's severance programs. 
Purchaser also agrees to iriclude ARCO, its Affiliates, and 
Sellers as third parfy beneficiaries in any release executed by 
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Personnel in order to receive the severance benefits. 

8 Restriction on Solicitation. For a period of two (2) years 
after the First Closing Date, Sellers may not solicit the 
employriient of any Personnel nor may Seller hire any 
Personnel until Personnel have terminated their employment 
with Purchaser, and further provided that for a period of tiiree 
years (3) after the First Closing Date, Sellers may not solicit 
the employment of any Key Personnel nor may Sellers hire 
any Key Personnel until such Key Personnel have terminated 
their employment with Purchaser. Key Personnel are 
identified in a letter exchanged between the parties 
exchanged prior to the First Closing Datie. Any other 
employment practices applicable to Key Personnel shall be 
identified in a letter exchanged between Sellers and 
Purchaser. ^ 

9 WARN Act. Purchaser represents and warrants that 
there will be no major employment losses as a consequence 
of the fransactions contemplated by the Agreement that might 
frigger obligations under the Worker Adjustment and 
Refraining Notification Act, 29 U.S.C. Section 2101 et seq., 
or under any siniilar provision of any federal, state, regional, 
foreign, or local law, iule, or regulation (referred to 
collectively as "WARN Obligations"). Moreover, to the 
extent that any WARN Obligations might arise as a 
consequence ofthe tiansactions contemplated by the 
Agreement it is agreed that ARCO is responsible for any 
WARN Obligations arising as a result of any employment 
losses occurring prior to the Transition Date, and Purchaser is 
responsible for any WARN Obligations arising as a result of 
any employment losses occurring on and after the Transition 
Date. Furthermore, for the first 90 days following the 
Transition Date, Purchaser will not engage in any mass 
layoff, plarit closing, or other action that might frigger 
obligations of ARCO under the WARN Act or under any 
similar provision of any federal, state, regional, foreign, or 
local law, rule, or regulation. 

10 Nothing in this Schedule 5.6 or in the Master Purchase and 
Sale Agreement to which it is attached shall prevent the 
Purchaser from terminating the employment of any Personnel 
at any time after the Transition Date or, except as specifically 
provided in this Schedule 5.6, from changing any ofthe 
ternis and conditions of tihe employment of any Personriel. 

11 From the Transition Date through a date to be determined by 
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Sellers but no later than one (1) year following the Transition 
Date, Sellers will continue to permit Personnel who are 
currentiy participating in ARCO's nonqualified Executive 
Deferral Plan, and for a one year period following the 
Transition Date, will continue to allow Personnel who are 
currently participating in ARCO's Executive Life Insurance 
Plan and Executive Long-Term Disabilify Plan, tb participate 
in such plans, as if service with Purchaser were service with 
ARCO. In addition, for twenfy-four (24) months after the 
date ofthe consummation ofthe BP Amoco/ARCO Merger, 
Sellers wiU continue to permit Personnel who are currently 
participating in ARCO's nonqualified Supplemental 
Executive Retirement Plan to participate in such plan as if 
service with Purchaser were service with ARCO. Purchaser 
shall reimburse Sellers for the cost ofsuch benefits. 

12 The transition services agreements to be entered into 
pursuant to Section 5.17 of the Master Purchasie and Sale 
Agreement shall provide for the Personnel to remain 
employed by Sellers and seconded to Purchaser for a 
transitiori period following the First Closing Date, not to 
exceed three months. The date on which the employment of 
Personnel actually fransfers to Purchaser following such 
period of secondment is referred to in this Schedule as the 
"Transition Date". 

13 Marine Employees. Sellers shall indemnify Purchaser and 
A R C O Marine and hold them harmless from and against any 
and all liabilities arising out of or relating to Employee Plans, 
or the employment prior to the ARCO Marine Transfer Date, 
of any employee or former employee of ARCO Marine, 
including without limitation any liabilities that arise under 
any collective bargaining agreement employment agreement 
or Employee Plan, or as a result of or in connection with the 
termination of employment of any such individuals. 
Purchaser shall indemnify and hold Sellers harmless from 
and against any liabilities relating to any employment matters 
involving marine operations of Purchaser, ARCO Marine, 
and/or their successors subsequent to the ARCO Marine 
Transfer Date. Notwithstanding any other provision of this 
Schedule 5.6 to the confrary, the employees of ARCO Marine 
(the "Marine Employees") shall not be considered Personnel 
for purposes of this Schedule 5.6, and the provisions of 
paragraphs 1-12 hereof shall not be applicable to the Marine 
Employees. Prior to the ARCO Marine Transfer Date, 
Sellers shall terminate all Marine Employees. Thereafter, 
within sbffy days following the Marine Transfer Date, 
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Purchaser shall offer employment to such Marine Employees 
as it determines to be appropriate, in accordance with the 
Memoranda by and between Atlantic Maritime Officers 
Association and Purchaser dated March 23^ 2000 and by and 
between Atlantic Maritime Employees Union dated March 
31, 2000. The terms and conditions ofsuch eniployment shall 
include participation in such employee benefit plans as are 
provided to other similarly situated employees of Purchaser 
and its Subsidiaries. Purchaser shall not be required to give 
Marine Employees whorii they hire credit for their paist 
service with ARCO Marine, ARCO ahd its other Affiliates 
for any purpose, iricluding without Umitation for purposes of 
such employee benefit plans. Sellers rriay offer employnient 
fo any Marine Employee who does not accept employment 
with, or is not offered employment by Purchaser within 15 
days after the Marine Transfer Date, and in the event a 
Marine Employee accepts employment with a Seller, such 
Marine Employee is not eligible for severance benefits. 

LDS000185 



Attachment A to 
Schedule 5.6 
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ARCO Employee Benefit Plans 

Set forth below is a list ofthe significant Unked States-based 
plans sponsored by ARCO: 

1. ARCO Retirement Plan 

2. A R C O Capital Accumulation Plan 

3. ARCO Medical Plan 

4. ARCO Dental Plan 

5. ARCO Long-Term Disabilify Plan 

6. ARCO SpecialTermination AUowance Plan and Policy 
("STAP") 

7. ARCO Deatii Benefit Plan 

8. ARCO Voluntary Group Accident Insurance Plan I and II 

9. Group Life Irisurance/Survivor Income Plan for ARCO 
and its Subsidiaries 

10. ARCO Occupational Accidental Death Benefit Plan 

11. ARCO Business Travel Insurance Plan 

12. ARCO Dependent Care Assistance Plan 

13. ARCO Long-Term Care Insurance Plan 

14. ARCO Healtii Care Account Plan 

15., ARCO Flexible Spending Account Plan 

16. ARCO Vacation Allowance Policy 

17. ARCO Non-Occupational Disability Allowance Policy 

18. ARCO Financial Counseling Policy 
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19. ARCO Executive Long-Term Incentive Plan ("ELTIP") 

20. ARCO Annual Incentive Plan ('AIP") 

21. ARCO Executive Deferral Plan ("EDP") 

22. ARCO Supplementary Executive Retirement Plan 
("SERP") 

23. ARCO Executive Supplementary Savings Plan II 

24. ARCO Executive Life Insurance Plan 

25. ARCO Executive Long-Term Disability Plan 

26. ARCO also maintains employee-related poUcies 
(including, but not limited to, moving, educational assistance, 
expatiiate policy, employee assistance, sick, vacation, holiday, 
bereavement, and jury duty ppUcies) for its employees generally. 
See Exhibh B to Schedule 5.6. 
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Attachment B to 
Schedule 5.6 

ARCO Alaska. Inc. Local Policies 

AAI Supervisors Manual 

General Information Index 
Relationships with Employees 
Acceptance of Judicial Process 
Approval Requirements 
Credit Unions 

Employment Process 
Employment of Relatives 
Orientation 
Probationary Period 
Employment Records 
Transfer and Separation 
Job Sharing 

COMPENSATION INDEX 
Salary Policy 
Merit Salary Planning 
Job Evaluation 
Job Family Ladders 
Hiring Rates 
Promotions 
Promotions/Transfers - Non-Exempt to Exempt 
Ladder Promotion Guidelines 
In-Grade Adjustments 
Demotions 
Maintenance of Grade 
Developmental Assignments 
Project Assignments 
Temporary Exempt Assignment 
Alaska Allowance 
Alaska Special Assignment Allowance 
Training Pay/Business Travel 
Call-Out Pay 

WORKING REGULATIONS INDEX 
Working Regulations - Exempt Employees 
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Compensating Time Off 
Exempt Holidays 
Exempt Time Reporting 
Working Regulations - Non-Exempt 
Employees 
Non-Exempt Work Hours 
Overtirne 
Non-Exempt Holidays 
Shift Differential 
Non-Exempt Time Reporting 
Daylight Savings Time 
Flexible Working Hours 
9/80 Work Schedule 
Meal Allowance 
Severe Inclement Weather 
Drugs and Alcohol Policy 
AAI Random Testing Provision (ARTP) 
Medical Use of Marijuana 

ABSENCE REGULATIONS INDEX 
General Provisibris 
Vacations 
Vacations - New Hire Policy 
NonrOccupational Disability Plan (Sick Leave) 
Occupational/Industrial Disabilify Plan 
Excused Absence Allowance 
Compulsory Court Dufy Allowance 
Major Religious Holiday and Martin Luther 
King, Jr. Day 
Leave of Abserice Without Pay 
Leave of Absence Without Pay - Informal 
Leave of Absence Without Pay - Formal 
Leave of Absence for Dependent Care 
Absence for Cbrrimunify Affafrs Activities 
Brief Military Reserve Training 
Extended Military Leave 
Administrative Leave of Absence Policy 

LABOR RELATIONS INDEX 
Union Free Operation 
Discipline 
Performance Evaluations 
Employee Problem Resolution 
Solicitation & Distribution of Literature on 
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AAI Property 

OTHER DEFORMATION INDEX 
Annual Travel Allowance 
Alaska Benefits Base 
Service Awards 
Exceptional Confribution Awards 
Van/Dyke Scholarship Fund 
Co-Worker Awards 
Educational Reimbursement 

EQUAL OPPORTUNITY AFFAIRS 
Equal Employment Opportunify 
Harassment 
Intemal Complaints/External Charges 

ARCO Domestic Relocation Policy (AAI) 

AAl GCRP Move Out Policy 

AAI DOT Policy 

AAl Total Comperisatiori Program 

North Slope Employee Handbook 
Labor Relations 
- Communications and Open Door Policy 
- Employee Probleni Resolution Policy 
- Union Free Philosophy 
- Rules Regarding Solicitation and Disfributiori Of Literature 
- Corrective Discipline Procedure 
- Drag arid Alcohol Policy 

Safefy/Health and Environmental 
- Safefy 
- Reproductive Risk Assessment Procedure 
- Environriiental Protection Policy 

Employment 
- Policy on Relationships with Employees 
- Equal Employment Opportunify 
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- Employment of Relatives 
- Development Opportunities 
T Job Posting 
- Transfers within fhe company 
r- Job Securify 
- Probationary Period 
-• Job Perforaiariee 

Working Regulations and Pay Policies 
- Compensation Policy 

Salary Classifications and Grades 
- Work Schedules 
- Time Reporting 
- Non-Exempt Employee Pay Practices 
- Training Pay/Business Travel 
- Travel - Remote Locafibns 

Unusual Travel Tinie Pay 
- Meal Allowance 
- Holidays Observed 
- Holiday Pay 
- Paychecks, Paydays, and Pay Periods 

Understanding Your Employee Earnings Statement 

Absences 
- Absences/Tardiness 

Attendance Revievv Corrective Discipline Procedure 
- Illness or Injury Absences 
- Retum to Work Clearance 
- Absence Notification 
- Absences, Vacations, Shift Substitutions, Day Exchanges and 

Leaves 
- Vacations' 
- Shift Substitution/ Day Exchange 
- Regular Two On/Two Off Schedule 
- Non- Occupational Disabilify Plan (Sick Leave) 
T Occupational/Industrial Disabilify Plan 
- Excused Absence Plans 

Death in Immediate Family 
- Disabilify in Immediate Family 
- Urgent Personal Business 
- Compulsory court Dufy 
- Allowance for Brief Military Reserve Training 
- Informal Leaves of Absence without Pay 
- Formal Leaves of Absence without Pay 
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General 
- Camp Policy 
- Employee Personnel File Review 
- Bulletin Boards 
- Credit Union 

Benefits 
- Educational Assistance Plan 
- Employee Assistance Plan 
- Matching Gifts Program 
- Service Awards 

Vari Dyke Scholarship 
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Schedule 5.7(a) Affiliate Transactions 

[None] 

Schedule 5.13 Insurance Policies provided bv Third Parties 

Builders Risk Policy covering ARCO, Avondale Industries Inc. 
(Builder) and all contractors and sub-confractors re damage and 
liabilify during constraction process for three Millennium femkers 
subject to a deductible of $250,000 per occurrence. 

Protection and Indemnify Policy from American Steamship 
Owners Protection and Indemnify Associates (American Club) 
Occurrence policy covering ARCO's operating tanker vessels 
subject to $100,000 deductible 

ARCO has purchased Hull and Machinery insurance for the 
ARCO Trader (bareboat charter vessel) from the commercial 
insurance market with a deductible of $250,000. 

Sched uie 5.14 Long Term Supply Contracts 

1. Alaskan North Slope Crude Oil Sales Agreement by and 
between U.S. Oil and Refining Co. and BP Oil Supply Company. 

2. Alaskan North Slope Crade Oil Sales Agreement by and 
between Tosco Refining Company and BP Oil Supply Company. 

3. Alaskan North Slope Crude Oil Sales Agreement by and 
between Petro Star Inc. and BP Oil Supply Company. (Pefro Star 
Conttact Number 2000-1.) 

4. Alaskan North Slope Crade Oil Sales Agreement by and 
between Pefro Star Inc. and BP Oil Supply Company. (Petro Star 
Confract Number: 2000-2.) 

5. Alaskan North Slope Crude Oil Sales Agreement by and 
between Pefro Star Inc. and BP Oil Supply Company. (Pefro Star 
Confract Number: 2000-3.) 

6. Alaskan North Slope Crude Oil Sales Agreement by and 
between Pefro Star Inc. and BP Oil Supply Company. (Pefro Star 
Confract Number: 2000-4.) 
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7. Alaskan North Slope Crude Oil Sales Agreement by and 
between Williams Energy Marketing & Trading Co. and BP Oil 
Supply Company. (Williams Contract Number: ABS-129-0001.) 

8. Alaskan North Slope Cmde Oil Sales Agreement by and 
between Williams Energy Marketing & Trading Co. and BP Oil 
Supply Company. (Williams Conduct Number: ABS-129-0002.) 

9. Alaskan North Slope Cmde Oil Sales Agreement by and 
between Williams Energy Marketing & Trading Co. and BP Oil 
Supply Company. (Williams Conttact Number: ABS-129-0003.) 

10. Alaskan North Slope Crude Oil Sales Agreement by and 
between Williams Energy Marketing & Trading Co. and BP Oil 
Supply Company. (Williams Confract Number: ABS-129-0004.) 

11. Alaskan North Slope Crade Oil Sales Agreement by and 
between Williams Energy Marketing & Trading Co. and BP Oil 
Supply Company. (Williams Confract Number: ABS-129-0005.) 

12. Alaskan North Slope Crade Oil Sales Agreement by and 
between Equilon Enterprises LLC and BP Oil Supply Company. 

LDS000194 



Schedule 8.9 Title Matters 

Fields 

Prudhoe Bay 

Oil Rim PA 

Gas Cap PA 

Greater Pt. Mclntyre Area 

Lisburne PA 

Pt. Mclntyre PA 

West Niakuk PA 

West Beach PA 

North Prudhoe Bay PA 

PBU Satellites 

Midnight Sun PA 

Sambuca Accumulation 

Kuparuk PA"* 

Tarn PA* 

Tabasco PA* 

West Sak PA* 

Alpine PA 

Beluga PA 

$ Value Allocated 
To APP 

$680 mm 

$1,827 mm 

$87 mm 

Sl53mm 

$30 mm 

$9 mm 

$9 mm 

$30 mm 

$38 mm 

$1,474 mm 

$211 mm 

$46 mm 

$203 mm 

$585 mm 

$90 mm 

Area Participation 
Percentage r'APP")** 

21.9% 

42.6% 

40.0% 

30.1% 

50.0% 

50.0% 

50.0% 

48.6% 

37.5% 

55.2% 

55.3% 

55.3% 

55.3% 

78.0% 

33.3% 

NY12526:19553.5 
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Permitted Encumbrances: 

* Obligation under AAI/BPXA/Unocal Alignment Agreement, Greater Kuparuk Area, 
dated January 1, 1997 to pay AAI's Relative Interests ofthe following: (i) 20% of 
Unocal's 4.9506% cost participation interest in the Greater Kuparak Area, and (ii) 100% 
of Unocal's obligation for Abandonment for the Greater Kuparak Area. 

** Area Participation Percentages may be subject to redetermination in accordance with 
the applicable operating agreement and such redetermination may not be asserted as a title 
defect under Section 8.9(b) ofthe Agreement. 

NY12526:19553.5 
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State of Delaware 

Office ofthe Secretary of State 
PAGE 1 

1/ EDWARD J. FREEL, SECRETARY OP STATE. OP THE STATE OP 
• r 

DELAHARE, DO HEREBY CEKTIPY THE ATTACHED IS A TRUE AND CORRECT 

COPY OP THE CERriPICArE_^OF::jaMENDMEKTcOT "ARCO TRANSPORIATION 

ALASKA, I N C . " , CHAN6J5TG?SETS'^UMESFR;^ ' '>ARCb-̂ T 

ALASKA, INC. 

" , CHANGING? sITS "liAME r̂RlOM' ?-ARCb -TRANS 

: . ?<^0;i" PHILlilPSrTRANSPORTATION/M.fiS!aON^ . » , PILED 

IN THIS 0FFiGE\6N'^THE FIRST DAY„OF AUGUST,^-AMB..-200^0/,AT 4 :30 

0'CLOCK,T,M.,, , . ' ^ _ . ^ ^ ^ ^ . - V . ^ f t V . . 

A .FIIiED/lcdpY OF'THSCS CERTipiGATE HAS 'Mssk FORHABDED TO TEE 
• i ^ r ' • ^ • • r 

NEW CASTLE' COUNTY ;RECORDER."iOFJ DEEas^v 
i ; - j / 

•V- \-

\ ' ' ' < .> • : ' ' . '"• J - V . : - y - . ' . k . . . • - -

: ^ ^ • •. i^^w • ' • ' " ' • ; : • - . : : ' • ^ ' • • ^ ^ - - \ ' ; - - H ' f - ^ v • . • ^ • 

•A-Ar •y:...J-d^;K • ^ m ^ ^ ' - 'A.<A^ ^ -̂ -̂ - i 

^ , 
,^L:.'f..- ••-:•<• I ' -v ' -.5-

^^. 

/'-N 
>.\\^.)) 

. / / 

0442416 8100 

001388700 

Edward J. Freel, Secretary of State 
0595126 

AUTHENTICATION: 
^ , , ^ 08-02-00 LDS000197 
DATE: 



CERTIFICATE OF AMENDMENT 

^ CERTIFICATE OF INCORPORATION 

OF 

ARCO TRANSPORTATION ALASKA, INC. 

Adopted in accordance with the provisions 
of Section 242 of the General Corporation 

Law of the State of Delaware 

We, John A. Carrig, Vice President and Treasurer, and N. A. Loftis, Secretary, of 
ARCO Transportation Alaska, Inc., a corporation existing under the laws ofthe State of 
Delaware, do hereby certHy as follows: 

I. That the Certificate of Incorporation of said corporation be annended, as 
follows: 

By striking out the whole of Article FIRST thereof as it now exists and 
inserting in lieu and instead thereof a new Article FIRST, reading as 

^ follows: 

"The name ofthe Corporation is 

PHILLIPS TRANSPORTATION AUSKA. INC." 

II. That such amendment has been duly adopted in accordance with the 
provisions of the General Corporation Law ofthe State of Delaware by the 
authorization ofthe sole stockholder entitled to vote in accordance with 
the provisions of Section 228 of the General Corporation Law of the State 
of Delaware. 

2000. 
IN WITNESS WHEREOF, we have signed this certificate this 1st day of August 

ATTEST: ARCO TRANSPORTATION 
ALASKA, INC. 

N. A. Loftis, Sectary C_^-^d6Kn A. Carrig V 
Vice PresidenUBid Treasurer 

7 f / r ^ 
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CONTACTS: ^ 
Kristi DesJarlais (media) 918/661-6117 
Howard Thill (investors) 918/661-4757 

Phillips Petroleum Company 
Public Relations 
Bartlesville, Oklahoma 74004 
http://www.phillips66.com 

FOR IMMEDIATE RELEASE 

Phillips Completes Alaska Acquisition, 
Revises Capital Budget 

Company acquires remaining assets - pipeline interests, tankers 

BARTLESVILLE, Okla., Aug. 3, 2000 — Phillips Petroleum Company [NYSE: P] today 
announced it has completed its acquisition of ARCO's businesses in Alaska. The $966 
miUion second and final closing completed Aug. 1 involves PhiUips' acquisition of certain 
pipeline interests and marine assets. The first closing occurred April 26 and included 
ARCO's exploration and production assets in Alaska. 

This closing brings the total cash paid and debt assumed for the acquisition to just under 
$6.6 bUUon. Including the additional payments PhiUips may make to BP based on a 
formula tied to the price of crude oil*, the total acquisition cost wiU be less than $6.9 billion. 

Assets included in the second closing are a 22.3 percent interest in the Trans Alaska 
Pipeline System, interests in other infrastructure pipelines and three double-hulled tankers 
currently under construction. PhUlips paid $700 miUion in cash for these assets and 
assumed $266 mUlion in debt. 

To reflect the completion ofthe acquisition, as well as the closing ofthe joint-venture 
transactions in the companjr's chemicals and midstream segments, PhiUips has revised its 
2000 capital budget to $2.3 bilUon, excluding the approximately $6.5 biUion for the Alaskan 
acquisition and any payments tied to the price of crude oU. The original 2000 capital 
budget was $1.8 bUlion. The company's direct capital spending programs for the midstream 
and chemicals segments ended at the close of the first and second quarters, respectively. 

"The acquisition in Alaska is a significant part of our strategy of growing our exploration 
and production businesa," aaid Jim Mulva, Phillips' chief executive officer. "As we 
demonstrated with our second-quarter results, the acquisition has already had a 
substantial impact on our upstream business and corporate financial position: doubling our 
worldwide reserves, significantly increasing daily crude oU production and playing, a key 
role in our strong operating earnings performance. 

- more -

LDS000199 
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Phillips Completes Alaska Acquisition, 
Revises Capital Budget 
Page 2 

"The company's debt balance, upon completion ofthe second closing and including the debt 
assumed in this transaction, is less than $8.1 biUion, which shows continued improvement 
in our debt reduction efforts relative to the end ofthe last quarter," Mulva continued. "We 
expect to further decrease our debt and improve our debt-to-capital ratio by year end, in 
keeping with our plan to continusdly improve our financial position." 

At the time ofthe fh-st closing, it was announced that the Prudhoe Bay Unit (PBU) equity 
interests of PhiUips, BP and ExxonMobil would be realigned and a single operatorship 
would be established. Phillips' interest is approximately 36 percent. BP is operator of 
PBU, while PhUlips operates the Kuparuk and Alpine units - the other major fields on the 
North Slope. 

Phillips is an integrated petroleum company engaged in oil and gas exploration and 
production worldwide; gas gathering, processing and marketing in the United States; 
refining, marketing and transportation operations, primarify in the United States; 
chemicals and plastics manufacturing and sales around the globe; and technology 
development. Founded in BartlesviUe, Okla., in 1917, the company had 14,800 employees, 
$20 biUion of assets and $20 bUUon of annualized revenues as of June 30. 

* Note; The acquisition agreement calls for Phillips to make additional payments to BP during periods when the 
Wesl Texas Intermediate/New York Mercantile Exchange average monthly price for crude oil exceeds $25 ^ r 
barrel. Tiiese payments are subject to a $500 million limit or a five-year term, and were effective Jan. 1,2000. 
Phillips has made payments based on Ihis formula of approximately $138 million related (o the flrsl six months of 
this year. 

CAUTIONARY STATEMENT FOR THE PURPOSES OF THE "SAFE HARBOR" PROVISIONS 
OF THB PRIVATE SECURITIES LITIOATION REFORM ACT OP 1995 

Tttis press releaae contains forward-looking statenienta about Phillips'exploration andproduction busineaa, the acquisition 
ofall of ARCO's Alaskan busineasee, Phillips'revised capital budget, and debt levela. Where in any forward-looking 
statement, Phillips lias expressed an estimate, potential expeelalion or belief os lo the future reaults, sucli expectation or 
belief is expressed in good faith and believed to have a reasonable basis. However, there can be no assurance that the ' 
statement of expectation or belief will result or be achieved The actual results may be affected by a variety of risks, which 
could cause tlie atated expectation or belief to differ materially. Some ofthe important risk factora, but not necessarily all 
such factors that may cause expectations or results to differ perhaps materially, are contained in Phillips'reports with the 
Seeuritiea and Exchange Commission ("SEC). Copiea of the company's SEC filings are available by calling PhiUips al 918-
661-3700. Tfieae reports are also available through Pliillips' Web site at hnp://>vww.philllDs66.coin. Phillips undertakes no 
obligation to update the informaiion in Uiia release. 

LDS000200 



PAGE I 

The J i r s t State 

I , EAERIET SMITH WINDSOR, SECRETARY OF STATE OF TME STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "PHILLIPS TRANSPORTATION 

ALASKA, INC. " , CHANGING ITS NAME FROM "PHILLIPS TRANSPORTATION 

ALASKA, INC. " TO "CONOCOPHILLIPS TRANSPORTATION ALASKA, INC. " , 

FILED IN THIS OFFICE ON THE TWENTIETH DAY OF FEBRUARY, A.D. 

2004, AT 3 : 2 7 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

0442416 9100 

040122691 

Harriet Smith Windsor, Secretary of Sa te 
AViHENTICATION: 2943262 

DATE: 02 -20 -04 LDS000201 



4 
CERT1RCATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

OF 

PHIULIPS TRANSPORTATION ALASKA, INC. 

Phillips Ttansportaton Alaska Inc. a Delznvara coipoiation,. does heretiy certify 
that thefolbwing amendmerrt to Its CettiRoate of Incorporation has been dufy 
adopted In accdidance with the prqvlsbns of Section 242 of the Qenenal 
Corporation Law of the State of Delaware. 

The name of the corporation Is changed^ effective as of Febniary 20, 2004, by 
amending the present artide FIRST to read as fbllows: 

FIRST. The name of the corporation Is 
Ct»ocoPhillips Tramsportation Alaska. Ina 

Executed on February 20,2004 

Attest PHILLIPS TRANSPORTATION AUSKA INC. 

# 

By: ^ -^- / I 
1 

Assistant Seoretary 
L. C. Munoz 

By: <HA^ Q . 
DIrectorind President 
M . A . ^ g e 
Authorized Person 

^ ' 

s t a t a of Dalowaze 
S e a r e t a w e f S t a t a 

D i n s i o n o t Coxpomtiests 
Dmliymrad 03:29 B i 02/20/2004 

FILED 03:27 FK 02/20/2004 
SBV 040122691 - 0442416 FILE 
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î  
CERTIFICATE OF AMENDMENT 

OF , 

CERTIFICATE OF INCORPORATION 

OF 

PHILLIPS TRANSPORTATION ALASKA, INC. 

Phillips Transportation Alaska Inc. a Delaware corporation, does hereby certify 
that the following amendment to its Certificate of Incorporation has been duly 
adopted In accordance with the provisions ot Section 242 of the General 
Corporation Law of the State cf Delaware. 

The name of the corporation Is changed, effective as of February 20, 2004, by 
amending the present article FIRST to read as follows: 

FIRST. The name of the corporation Is 
ConocoPhillips Transportation Alaska, Inc. 

Executed on February 20, 2004 

Attest: 

By: ^•tli\w%Ahr 
Assistant Secretary 0 
L. C. Munoz 

yy i f • • iUf^ i ' - ' / 3 v.-/-

'A^rniMm-

PHILLIPS TRANSPORTATION ALASKA INC. 

By: i- Q. 
^ ^ Director dnd Presldeot 

M. A. ^ s g e 
Authorized Person 

LDS000203 



TEPPCO ACQUISITION OF ARCO PPE LINE APPROVED BY FEDERAL TRADE ... Page I of 1 

News Release 
July 18,2000 

TEPPCO ACQUISITION OF ARCO PIPE LINE APPROVED BY FEDERAL TRADE COMMISSION 

HOUSTON - Texas Eastem Products Pipeline Company, LLC, the general partner of TEPPCO Partners, L.P., 
(NYSE:TPP) today announced that it has received approval from the Federal Trade Commission (FTC) to acquire 
the assets of ARCO Pipe Line (APL) Company. TEPPCO expects to close the transaction, valued at $318.5 
million, by July 20. 

"We are pleased that the FTC has approved TEPPCO's acquisition of ARCO Pipe Line," said William L. Thacker, 
chaimnan, president, and chief executive officer of the general partner of TEPPCO. "We expect the acquisition will 
be accretive to both income and cash flow on an annual basis in 2001. We will integrate the two organizations to 
take advantage ofthe synergies being afforded by this transaction, while maintaining the same high quality 
service our customers have come to expect." 

The ARCO Pipe Line assets include APL's interest in the Seaway crude transportation pipeline from the Texas 
Gulf Coast to Cushing, Okla.; crude oil terminal facilities in Midland, Texas, and Cushing, including the line 
transfer and pumpover business at each location; an undivided ownership interest in both the Rancho Pipeline 
and the Basin Pipeline; and APL's West Texas Trunk System. 

Except for the historical infbrmation contained herein, the matters discussed in this news release are forward-
looking statements that involve certain risks and uncertainties. These risks and uncertainties include, among other 
things, market conditions, governmental regulations and other factors discussed in TEPPCO's filings with the 
Securities and Exchange Commission. 

TEPPCO Partners, L.P. is a publicly traded master limited partnership, which conducts business through two 
operating companies. TE Products Pipeline Company, Limited Partnership is one of the largest common carrier 
pipelines of refined petroleum products and liquefied petroleum gases in the United States. TEPPCO Cmde Oil, 
LLC is a crude oil gathering, transportation, storage and marketing company operating primarily in Texas and 
Oklahoma. Texas Eastern Products Pipeline Company, LLC, which is an indirect wholly owned subsidiary of Duke 
Energy Field Services, LLC, is the general partner of TEPPCO Partners, L.P. For more information, access 
TEPPCO's Website at www.teppco.com. 

Contact: Kathleen A. Sauv6 

Phone: 713/759-3635 

24 Hour Phone: 704/382-8333 

Email; ksauve@duke-energy.eom 

Contact: Brenda J. Peters 

Phone: 713/759-3954 

24 Hour Phone: 704/382-8333 

Email: media_relations@duke-energy.eom 

LDS000204 
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STATE OF DELAUARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 0 2 : 4 5 PM 0 7 / 1 9 / 2 0 0 0 

001365383 - 0509210 

CXBTmCATK OP CONVEKStON 
OF 

ARCO PIPE UNX COMPANY 
TO 

ARCO PIPE LD4E COMPANY L.L.C. 

UNDER SECTION 266 OF THE GENERAL CORPORAUON LAW 
OP THE STATE OF DELAWARE AND SECTION 18-214 OF THB 

DELAWARE LIMtTBO LIABILITY COMPANY ACT 

ARCO Pipe Line Compcay, ft corpontioo organized and exitting utder and by virtue of th« 
Qencral Corporation Law ofthe State of Delaware (dte "Company^, DOiBS HEREBY CERTIFY 
THAT 

1. Nfunm _e/ Company to he CoH*4iud. The Cornpany wu origiinally incoqwrated 
under tbe name Tour Comert Pipe LineCompany." Punuaot to tlie Certifleate of Merger dated 
December 20, 1994, the name oftbe Company waa cbangedi tp ARCO'Pipe iioe Coimpaiiy, wlacb 
if the name of the dotnpany ioanediately prior to thli converiion. 

2. Orighui DaU mnJ JiiHsdktioM qf'ltttcrpandioii. The original certificate of 
incorporidon ofthe Company w u fled on Jainuafy 21,1957, witK'tte Secre&iy of State ofthe Stale 
of.Delawve. 

3. SiumcfUmittdLiabiBtyCompaMy. The name oftbelioiitedliBbility company into 
wKich the Coopany will be converted is ARCO Pipe Line Cpmpany L.L.C. 

4 j^frm^efCotntrrioH. Thia convtnion has been approved ih abeordance with the 
provisioni of Section 2££.of the General Corporation Law of Dckware and Section 18-214 ofthe 
Delaware Limited Liability Company Act. 

5. ^ o e t h t T i m t . The convevon of the Conpany to a Unnted lialnlity cooipaiiy ihall 
b« cfibctive as of 3:01 p.m. on the date tfaii Certificate of Converiion ia filed with the Secretary of 
StAtt ofthe S U M of Deltwtrt (the "E&ctive Tune"). 

DKIVl 

LDS000205 



iEN'i S""-Xerox 19 «C06 ie r ' ' 3 2 : . ' ' - • 3 - : : ••" j4Pv 

IN WITNESS JSCREOF, the imdanngned ta> executed diis Certificate of Conversion u of 
the. Efibctive Time. 

ARCO PIPE UNE CO] 

PtBNm>e:' ' St9i/^y% A.i- .s i t f^ 

Thie: v/ta> l^gf.i^j&vii' 

LDS000206 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 0 2 : 4 5 PM 0 7 / 1 9 / 2 0 0 0 

001365383 - 0508210 

CERTIFICATXOFFORMA'nON _ _ 
OP 

ARCO PIPE LINE COMPANY L.JLC 

July 19» loop 

Thaa Certificate of Fomutioii, dated July 19, 2000. hu; been duly executed and i« filed 
punuast to Seotiona 18-201 and 18U214 ofthe Delaware Limited Liibifity Compaa^ Aet (the "Act") 
in connection with the cooveraion of a Delaware corporation to a limited EabiltQr company (the 
"Company") under the Act. 

1 NaiHM. ThenameoftheCompanyii ARCO Pipe Line Company L L C 

2. iUgisttrtd Office; R«gi$urtd Agent The addreu of the registered ofGce required 
to be maintained by Secdon !8-I04 ofthe Activ: 

1209 Orange Street 
Wifanington, Delaware V9B01 

The name and addreaa ofthe revered agent for tervice of proceaa required to bO: 
reaintainad by Section 18-104 ofthe Act are: 

The Coiporation Truat Company 
1209 Orange Street 
Wilmington, Delaware 19801 

IN w m ^ I S S HKRXOF, the undersigned hu exectued this Cntificate of Fonnation 
eSsctive u of 1:01 p.m. on the date above. 

1)1 n M 

XDS000207 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 0 1 : 3 0 PM 0 7 / 2 1 / 2 0 0 0 

001369991 - 0508210 

CERTIEICATE OF CONVERSION 
OF 

ARCO PIPE LINE COMPANY L.L.C. 
TO 

TEFPCO APL,L.F. 

July21,2(H)0 

UNDER SECTION 18-216 OF THE DELAWARE LIMITED UABILITY COMPANY ACT AND 
SECnON 17-21.7 OF THE LIMITED PARTNERSHIPS ACT OFTHE STATE OF DELAWARE 

ARCO Pipe Line Comptwy L.L.a, a hmited liability compaiiy orgwiized and existing under 
and by virtue of die Delaware Limited Liabilify Compeoy Act, DOES HEREBY CERTIFYTHAT; 

L Named/Company to be Cmvtried, Tbe tiaioe. ofthe GompaaylnunedUtely prior 
to this conversion was "ARCO Pipe Lino Company LX.G."i which was' fiamed pumwat to a 
Certificate of Formatioii filed widn the Secretary of State of Delaware on July 19,2000.. 

2. Original Date and JfurtsHetion of Formation. The Compjmy was originally 
incoiporated as a Delaware coiporation under the name "Four Comers PipeUne Cbmpany" pursuant 
tp a CertificBto of Incorporadon filed with fteSecretary of State bf-Pelaware on Jaouaiy 21,1957. 

3. Name of Limited Partnership. The narae ofthe limited partnership into, which the 
Company will be converted is "TEPPCG APL, L P . 

4. Approval ofConverstdn. This conversion has been approved In accordance with the 
provisiong of Section 18-214 ofthe Delaware Lunlted Liability Cbmpany Act. 

5. EHfecttve Time. The conversion of the Company to a.llmhed partnership shah be 
effective as ofthe filix^ of this Certificate of Cbnversionwlth the Secretary of State ofthe State of 
Delaware (the'^Effective Thne"). 

[signature pagie to follow] 

$«>4904 
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IN WITNESS HEREOF, die undersigned has executed this Certificate of Convcrsian as 
ofthe Eiffective Time. 

ARCO Pipeline Company LX.C^ 
a Delaware Umited liability company 

By: TEPPCO Crude Fip«line,.LLC, its sole Manager 

By: TCTM, L.P., its sole member 

By: Texas Eastem Pioducto Pipeline 
Company, LLC, its gepef^'hartner 

5614000 

ZA 
amcs C. Rudi 

Vice President Oennal Counsel 
and Secretaiy 

LDS000209 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 0 1 : 3 0 PM 0 7 / 2 1 / 2 0 0 0 

001369991 - 0508210 

CERTIFICATE OF LIMITED PARTNERSHIP 

OF 

TEPPCO APL, L.P. 

This Ortificate of Limited Partooship of TEPPCO APL, L.P. (the "Partnership") is 
executed and filed pursuant to the provisions of Section 17*201 of the Debware Revised Unifnm 
Limited Partnership Act (the "Act"), by TEPPCO Crude OP. LLC. a Delaware Umited partnership 
(the "OeneFBl Partner^, as geneial partner ofthe Partnership. The General Paxtner DOES HEREBY 
CERnPY as fbllows: 

1. The name of the limited partnership is TEPPCO APL, LP . 

2. The address ofthe registered ofSce of tbe Partnership In the State of Delavvan and 
the name and addlress of the registered agent of the Partnership required to be 
maintained by Section 17-104 ofthe Act at auch address are as foUows; 

Name and Addreu ô f Addreu of 
Registered Ae«Bt Registered Office 

The Corporation Trust Company Coiporation Trust Center 
Coiporation Trust Center 1209 Orange Street 
1209 Orange Street WUcUngton. New Casfle 
Wihnington. New Castle County, Delaware 19801 
County, Delaware 19801 

3. The name and business address ofthe General Partner are as follows: 

TEPPCO Crude GP, LLC 

2929 Allen Paricway, Suite 3200 

Houston, Texas 77019 

[siptatwre page to come] 

561402-1 
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IN WrraESS WHEREOF, the Oieheral Partner has; executed this Certificate of 
Lhnhed Partnership as of die 21st day of July, 200<). 

GENERAL PARTNER; 

TEPPCO Crude GP, LLC, a Delaware Umited Uability 
company 

TCTM, UP., its sole member 

By: Texas Eastem Products PipeUne Conq)aay, LLC, 
hs general partner 

561402-1 

Name:/Oames C, Ruth 
Titie: ( / W c a President, Oeneral Counsel 

and Secretaiy 

LDS000211 



08/21/00 13:26 FULBRIGHT •> 83150090033631332655 NO. 338 C"02 

CERTinCATE OF MERGER 

TEPPCO Crude Pipeline, L.P., a hmited partnership organized under the Delaware Revised 

Uniform Limited P a i t n e i ^ p Act (the "Act"), for the puipose of merging with another entity 

pursuant to Section 17-211 ofthe Act. hereby certifies that; 

1. The name aiul jurisdiction of formation or organization of each of the domestic 
limited partnerships or other business entities that are coostituoit entities are: 

l^ame Jurisdiction 

TEPPCO Crude Pipeline, L.P. Delaware 
• TEPPCO APL, LF . Delaware 

2. An agreennent of merger ha£ been approved and executed by each domestic limited 
partnership or other business entity which is a constiment entity. 

L-P. 
3. The name ofthe surviving domestic limited partnership is TEPPCO Crude Pipeline, 

The merger shall become effective upon the filing of this Certificate of Merger. 

5. Tbe agreement of merger is on file at the following place ofbusiness ofthe surviving 
domestic limited paitoership: 2929 AUen Parkway, Suite 3200, Houston, Texas 77019. 

6. A copy of the agreement of merger wi U be furnished by TEPPCO Crude Pipeline, 
L.P-, on request and without cost, to any partner of any domestic limited paimership or any person 
holding an interest in any other business entity which is a constituent entity. 

IN WITNESS WHEREOF, this Certificate of Merger has been duly executed as ofthe J j j ^ 

day of August, 2000, and is being filed in accordance with Section 17-211 ofthe Act by the general 

partner ofthe surviving domestic limited partnership thereunto duly authorized. 

TEPPCO CRUDE PrrcLiNE, L.P. 

By: TEPPCO Crude GP. LLC. its General PartnCT 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 0 3 : 0 0 PM 0 8 / 2 1 / 2 0 0 0 

001423456 - 2937455 

Bv: y t ^ ^ J ^ t -
Name: WiUiam L. Thacker, Jr. 
Title: ChiaTExecutive 0£Dcar 

LDS000212 



s t a t a of DeilatfarB 
Secretsxy cf Sta te 

Division o£ Coxpdrations 
Delivered 06:49 PM 06/28/2001 

STLED 06:00 Pit 06/28/2007 
SSV 070765239 - 2937455 tiLE 

CERTIFICATE OF CONVERSION 
TO NON-DELAWARE ENTITY 

This Certificate of Conversion to Non-Delaware Entity is being duly executed and filed by 
TEPPCO Crude GP, LLC, a Delaware limited liability company, to convert TEPPCO Crude 
Pipeline, L.P., a Delaware limited partnership (the "Converting Entity"), to TEPPCO Crude Pipeline, 
L.P., a Texas limited partnership (the "Converted Entity"), under Section 17-219 ofthe Delaware 
Revised Uniform Limited Partnership Act (6 Del. C. § 17.101 et seq.). as amended ^'DRULPA"). 
and Sections 10.154 and 10.155 ofthe Texas Business Organizations Code, as amended. 

1. The name oi the Converting Entity immediately prior to filing of this Certificate of 
Conversion to Non-Delaware Entity is ''TEPPCO Cnide Pipeline. L.P." 

2. The Converting Entity filed its original certificate of limited partnership with the Delaware 
Secretary of State on July 21, 2000. 

3. The name ofthe Converted Entity into which the Convening Entity is to be converted as set 
forth in the Converted Entity's certificate of formation is "TEPPCO Crude Pipeline, L.P.", 
and it shall be formed and govemed under the laws ofthe State of Texas. 

4. The conversion has been approved in accordance with Section 17-219 ofthe DRULPA. 

5. The Converting Entity may be served with process in the State of Delaware in any action, 
suit or proceeding for enforcement of any obligation ofthe Converting Entity arising while it 
was a limited partnership ofthe State of Delaware, and it irrevocably appoints the Delaware 
Secretary of State as its agent to accept service of process in any such action suit or 
proceeding. 

6. The address to which a copy ofthe process shall be mailed to the Converting Entity by the 
Delaware Secretary of Slate is: 1100 Louisiana Street, Houston, Texas 77002. 

7. The conversion shall become elTcctive at 11:59 p.m., Eastem Time, on June 30, 2007, in 
accordance with the provisions of Section 17-219 ofthe DRULPA. 

IN WITNESS WHEREOF, the undersigned, being the sole general partner of both the Converting 
Entity and the Converted Entity has executed this Certificate of Conversion to Non-Delaware Entity 
to be effective June 30. 2007. 

TEPPCO 

By: 
William G. Manias, Vice President 
and Chief Financial Officer 

40129302.1 
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CERTIFICATE OF CONVERSION Corporat ions Se<aton 
This Certificate of Conversion is being duly executed and filed by TEPPCO Crude GP, LLC, 

a Delaware limited liability company, to convert TEPPCO Crude Pipeline, L.P., a Delaware Ihnited 
partnership (the "Conyertinff Entity"), to TEPPCO Crude Pipeline, L.P., a Texas limited partnership 
(the "Converted Entity"), under Section 17-219 of the Delaware Revised Unifomi Limited 
Partnership Act (6 Del. C. § 17-101 sLSfiSO. as amended f'DRULPA"). and Sections 10.154 and 
10,155 of ^ e Texas Business Organizations Code, as amended, and hereby certifies that: 

1. The name of the Converting Entity immediately prior to filing of this Certificate of 
Conversion is 'TEPPCO Crude Pipeline, L.P," 

2. The name of the Converted Entity into which the Converting Entity is to be converted as set 
forth in such Converted Entity's certificate of fonnation is "TEPPCO Crude Pipeline, L.P." 

3. Prior to the conversion, the Converting Entity was formed as a limited partnership under the 
laws of the State of Delaware, and its address was 1100 Louisiana Street, Houston, Texas 
77002. The Converting Entity was initially formed on August 25, 1998, as a limited liability 
company with the name DEPL, LLC under the laws of the State of Delaware. The 
Converting Entity changed iu name to TEPPCO Cmde Pipeline Company, LLC on 
December 21, 1998, and converted to a limited partnership under the lav/s of the State of 
Delaware and changed its name to TEPPCO Crude Pipeline. LP. on July 21,2000. 

4. A signed plan of conversion is on file at the principal place of business of the Converting 
Entity, and the address ofthe principal place ofbusiness ofthe Converting Entity is: 1 IOO 
Louisiana Street, Houston, Texas 77002. 

5. A signed plan of conversion will be on file after the conversion at the principal place of 
business of the Converted Entity, and the address of the principal place of business of the 
Converted Entity is: 1100 Louisiana Slreet, Houston, Texas 77002. 

6. A copy of the plan of conversion will be fuinished on written request without cost by the 
Converting Entity before the conversion or by the Converted Entity after the conversion to 
any owner or member ofthe Converting Entity or the Converted Entity. 

7. The plan of conversion has been approved as required by the laws of the State of Delaware 
and the goveming documents ofthe Converting Entity. 

8. The conversion shall become effective at 10:59 p.m. on June 30,2007. 

IN WrrNESS WHEREOF, the undersigned, being the sole general partner of both the Converting 
Entity and the Converted Entity has executed this Certificate of Conversion to be effecttve June 30, 
2007. 

TEPPCdCRUHE GP, LLC 

RECEIVED 
JUN 2 8 2007 William G. Manias, Vice Presidcntlnd^ 

Chief Financial Officer 
Secretary of State 

403293OS.2 

LDS000214 



8ecwtatyof8Ustec#Haaa» 

JUN 2B2007 CERTIFICATE OF FORMATION 
OF 

TEPPCO CRUDE PIPELINE, LP. COTpoiBtions Section 

This Certificate of Formation of TEPPCO Crade Pipeline, LP., having been duly executed 
by the undersigned general partner, Is being filed to form a Hmited partnership under the Texas 
Limited Partnership Law, part ofthe Texas Business Organization Code, as amended (the 'TLPL"). 

i- Entity Tvpe and Name. The Q ĵe of filing entity being fomied isa limited partnetship, and 
the name ofthe limited partnership being formed is TEPPCO Crude Pipeline, L.P. 

2. Ret^isiered Office and Registered Apent The street address, of the initial registered office of 
the limited parmership being formed is 1021 Main Street, Suite 1150, Houston, Texas 
77002, and the name of its initial registeied agent at such address is CT Corporation System. 

3. Principal Office. The address ofthe principal office ofthe limited partnership being formed 
in the United Slates where records are to be kept or made available under Section 1S3.5S1 of 
the TLPL is 1100 Louisiana Street, Houston, Texas 77002. 

4. General Partner. The name and address of the general partner of the limited partnership 
being formed are: TEPPCO Cmde GP, LLC, I IOO Louisiana Street, Houston, Texas 77002. 

5. Formed Pursuant to Convenion. This limited partnership is being formed pursuant to a plan 
of conversion. The name of the converting entity is TEPPCO Crude Pipeline, L.P. (the 
"Converting Entity"). Prior to the conversion, the Converting Entity was formed as a limited 
partnership under the laws ofthe State of Delaware, and ita address was UOO Louisiana 
Street, Houston, Texas 77002. The Converting Entity was initially formed on August 25, 
1998, as a limited liability company with the name DEPL, LLC under the laws ofthe State of 
Delaware. The Converting Entity changed its name to TEPPCO Crude Pipeline Company, 
LLC on December 21, 1998, and converted to a limited partnership under the laws ofthe 
State of Delaware and changed its name to TEPPCO Crude Pipeline, L.P. on July 21,2000. 

6. RfTcctive Date and Time. The formation ofthe limited partnership shall be efiective at 10:59 
p.m, on June 30,2007. 

Executed to be effective June 30,2007, 

TEPPCO^imJ&E GP, LLC 

/illiam G. Manias, Vice President 
and Chief Financial Officer 

:tV 

4031930S.1 

LDS000215 



CERTIFICATE OF MERGER 

F I L E D _ 
In the Office Ofthe 

Secretary of State of Tocaa 

JUN 28 Z007 

CorpoFBtions Section 

Pursuant to Section 10.151 of the Texas Business Organizations Code, as amended, the 
undersigned submit this Certificate of Merger for the purpose of effecting a merger (the "Merger") of 
TEPPCO Cnide Pipeline, L.P., a Texas limited partnership (the "Constituent Limited Partnership"), 
with and into TEPPCO Crude Pipeline, LLC, a Texas limited liability company (the "Surviving 
Entity"), and hereby certify that: 

I. The name and jurisdiction of organization of each of the Constituent Limited Partnership and 
the Surviving Entity are as follows: 

Name 

TEPPCO Crude Pipeline, LP. 

TEPPCO Crude Pipeline, LLC 

Jurisdiction of Organization 

Texas 

Texas 

2. The Surviving Entity will survive the Merger, and the separate existence ofthe Constituent 
Limited Partnership will cease when the Merger takes effect. 

3. No amendments to the certificates of foimation of either the Constituent Limited 
Partnership or the Surviving Entity are desired to be effected by the Merger. 

4. A signed plan of merger is on file at the principal place ofbusiness ofthe Surviving Entity, 
and the address ofsuch principal place ofbusiness is 1100 Louisiana Street. Houston, Texas 
77002, 

5. A copy of the plan of merger will be on written request furnished without cost by the 
Surviving Entity to any member ofthe Surviving Entity or partner ofthe Constituent Limited 
Partnership. 

6. The plan of merger has been approved as required by the laws ofthe State of Texas and the 
goveming documents ofthe Constituent Limited Partnership and the Surviving Entity. 

7. The merger shall become effective at 11:59 p.m. on June 30, 2007. 

IN WITNESS WHEREOF, the undersigned have executed this Certificate of Merger to be 
effective June 30, 2007. 

TEPPCO CRUDE PIPELINE. LP. 

By: tEPRC^RUDpGP,LLC, 
partner 

G. Manias, Vice 
President and Chief Financial 

» ^ _ ^ ^ Officer 

RECEIVED 

^mA^ 2007 
Secreta,-, J V . O . 

TEPPCO CRUDE PIPELINE, LLC 

By: •ffiPPCQ CRUDE GP, LLC, 
anager 

fam G. Manias, Vice 
President and Chief Financial 11- * !< (; 
Officer ' I J •• M :• . • 

.. u . , , - . . , -
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BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY Page 1 of I 

TEXAS SECRETARY of STATE 
HOPE ANDRADE 

UCC I Business Organizations | Trademarks I Notary | Account I Help/Fees | Briefcase | Logout 
BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY 

Filing Number: 
Original Date of Filing: 
Formation Date: 
Tax ID: 

Name: 
Address: 

Fictitious Name: 
Jurisdiction: 

10341506 
January 23,1995 
N/A 
17412781712 

Entity Type: 
Entity Status: 

FEIN: 

Foreign For-Profit Corporation 
In existence 

ARCO PIPE LINE COMPANY 
PO BOX 06325 
Chicago, IL 60601 USA • 

• N/A 
DE, USA 

Foreign Formation Date: N/A 

REGISTERED 
AGENT FILING HISTORY 

Name 
CT CORPORATION SYSTEM 

;*.(Drafr̂ J j Retvim.tb'Search 

NAMES MANAGEMENT 

Address 
350 N. St. Paul St., Ste. 2900 
Dallas, TX 75201-4234 USA 

AS?OQIATED. 
ASSUMED NAMES ENTITIES 

Inactive Date 

Instructions: 
• To place an order for additional information about a filing press the 'Order' button. 
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